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o Rule 13e-4(i) (Cross-Border Issuer Tender Offer).
  
o Rule 14d-1(d) (Cross-Border Third-Party Tender Offer).



SCHEDULE TO

          This Tender Offer Statement on Schedule TO (this “Tender Offer Statement”) relates to an offer (the “Offer”) by Equity LifeStyle Properties,
Inc., a Maryland corporation (the “Company”), to acquire all 8,000,000 outstanding shares of the Company’s 8.034% Series A Cumulative
Redeemable Perpetual Preferred Stock, $.01 Par Value Per Share (the “Series A Shares”), pursuant to the terms and subject to the conditions
described in the offer to exchange, dated August 9, 2012 (the “Offer to Exchange”), filed as Exhibit (a)(1)(A) hereto and the related letter of
transmittal (the “Letter of Transmittal”), filed as Exhibit (a)(1)(B) hereto. The information contained in the Offer to Exchange and the related Letter
of Transmittal is incorporated herein by reference in response to all of the items of this Tender Offer Statement, as more particularly described
below.

          The Offer is being made in reliance upon the exemption from registration provided in Section 3(a)(9) of the Securities Act of 1933.

Item 1. Summary Term Sheet.

          The information set forth under the heading “Summary Term Sheet” in the Offer to Exchange is incorporated by reference herein.

Item 2. Subject Company Information.

          (a) Name and Address. The name of the Company is Equity LifeStyle Properties, Inc., a Maryland corporation. The address of its principal
executive office is Two North Riverside Plaza, Suite 800, Chicago Illinois 60606 and its telephone number is (312) 279-1400.

          (b) Securities. As of August 8, 2012, 8,000,000 Series A Shares were issued and outstanding.

          (c) Trading Market and Price. The information with respect to the Series A Shares set forth in the Offer to Exchange under the heading
“Market Price of and Dividends on the Series A Shares” is incorporated by reference herein.

Item 3. Identity and Background of Filing Person.

          The filing person is the Company. The information set forth under Item 2(a) above is incorporated by reference herein.

          The following persons are the directors and/or executive officers of the Company:

Name  Position
 

Philip Calian  Director
David Contis  Director
Thomas Dobrowski  Director
Thomas Heneghan  Director and Chief Executive Officer
Ellen Kelleher  Executive Vice President – Property Management
Roger Maynard  Executive Vice President – Asset Management
Marguerite Nader  President and Chief Financial Officer
Sheli Rosenberg  Director
Howard Walker  Director
Gary Waterman  Director
Samuel Zell  Chairman of the Board of Directors

          The business address and telephone number of each of the above directors and executive officers is c/o Equity LifeStyle Properties, Inc.,
Two North Riverside Plaza, Suite 800, Chicago Illinois 60606, telephone: (312) 279-1400.

Item 4. Terms of the Transaction.

          (a) Material Terms. The information set forth in the Offer to Exchange under the headings “Summary Term Sheet,” “Questions and
Answers About the Offer,” “The Offer,” “Certain Federal Income Tax
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Considerations,” “Comparison of Rights Between the Series A Shares and the Series C Shares,” “Description of Our Series C Shares,” “Certain
Provisions of Maryland Law and of our Charter and Bylaws” and “The Operating Partnership Agreement” is incorporated by reference herein.

          (b) Purchases. The information set forth in the Offer to Exchange under the heading “Security Ownership of Certain Beneficial Owners” is
incorporated by reference herein. Directors, officers and other affiliates of the Company may participate in the Offer upon the terms applicable to
all holders of the Series A Shares. All of the directors and executive officers of the Company who own Series A Shares have advised the
Company that they will tender their Series A Shares in the Offer.

Item 5. Past Contacts, Transactions, Negotiations and Agreements.

          (e) Agreements Involving the Subject Company’s Securities. The information set forth in the Offer to Exchange under the headings
“Security Ownership of Certain Beneficial Owners” is incorporated by reference herein and “Special Factors—Reasons for and Purpose of the
Offer” are incorporated by reference herein.

Item 6. Purposes of the Transaction and Plans or Proposals.

          (a) Purposes. The information set forth in the Offer to Exchange under the headings “Questions and Answers about the Offer—What is the
purpose of the Offer?” and “Special Factors—Reasons for and Purpose of the Offer” are incorporated by reference herein.

          (b) Use of Securities Acquired. The Series A Shares acquired in the Offer will become authorized but unissued shares. The information
set forth in the Offer to Exchange under the heading “The Offer—Tender of Series A Shares; Acceptance of Shares” is incorporated by reference
herein.

          (c) Plans. The information set forth in the Offer to Exchange under the headings “Special Factors—Reasons for and Purpose of the Offer,”
“Special Factors—Alternatives Considered by the Board,” “Special Factors—Fairness of the Offer,” “The Offer—Liquidity; Listing,” “Market Price of
and Dividends on the Series A Shares” and “Comparison of Rights Between the Series A Shares and the Series C Shares” is incorporated by
reference herein.

Item 7. Source and Amount of Funds or Other Consideration.

          (a) Source of Funds. The information set forth in the Offer to Exchange under the heading “The Offer—Source and Amount of Funds” is
incorporated by reference herein.

          (b) Conditions. The Offer is not conditioned upon the Company’s receipt of outside financing. The information set forth in the Offer to
Exchange under the headings “Special Factors—Reasons for and Purpose of the Offer,” and “The Offer—Conditions of the Offer” is incorporated
by reference herein.

          (c) Borrowed Funds. Not applicable.

Item 8. Interest in Securities of the Subject Company.

          (a) Securities Ownership. The information set forth in the Offer to Exchange under the heading “Security Ownership of Certain Beneficial
Owners” is incorporated by reference herein.

          (b) Securities Transactions. The information set forth in the Offer to Exchange under the heading “Security Ownership of Certain Beneficial
Owners” is incorporated by reference herein.

Item 9. Persons/Assets, Retained, Employed, Compensated or Used.

          (a) Except with respect to directors, officers and employees of the Company who will not be separately compensated for their efforts,
neither the Company nor any person acting on its behalf has or currently intends to employ, retain or compensate any person to make solicitations
or recommendations to the holders of Series A Shares with respect to the Offer. The information set forth in the Offer to Exchange under the
heading “The Offer—Terms of the Offer” is incorporated by reference herein.
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Item 10. Financial Statements.

          (a) Financial Information. The information set forth in the Offer to Exchange under the headings “Summary Financial Information,” and
“Where You Can Find More Information” is incorporated by reference herein. The information set forth under Item 15. Exhibits and Financial
Statements Schedules, in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2011, the Company’s Quarterly
Report on Form 10-Q for the quarter ended March 31, 2012 and the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2012
are incorporated by reference herein and can also be accessed electronically on the Securities and Exchange Commission’s website at
http://www.sec.gov.

          (b) Pro Forma Information. Not applicable.

Item 11. Additional Information.

          (a) Agreements, Regulatory Requirements and Legal Proceedings.

                    (1) The information set forth in the Offer to Exchange under the heading “Security Ownership of Certain Beneficial Owners” is
incorporated by reference herein.

                    (2) The information set forth in the Offer to Exchange under the heading “The Offer—Certain Legal and Regulatory Matters” is
incorporated by reference herein.

                    (3) Not applicable.

                    (4) Not applicable.

                    (5) Not applicable.

          (c) Other Material Information. Not applicable.

Item 12. Exhibits.

Exhibit No.  Description
 

(a)(1)(A)  Offer to Exchange, dated August 9, 2012.
(a)(1)(B)  Letter of Transmittal.
(a)(1)(C)  Form of Letter to Brokers, Dealers and Other Nominees.
(a)(1)(D)  Form of Letter to Clients for use by Brokers, Dealers and Other Nominees.
(a)(1)(E)  Guidelines for Certification of Taxpayer Identification Number (TIN) on Substitute Form W-9.
(a)(1)(F)  Form of Notice of Guaranteed Delivery.
(a)(1)(G)  Form of Letter to Beneficial Holders of the 8.034% Series A Cumulative Redeemable Perpetual Preferred Stock
(a)(2)  Not applicable.
(a)(3)  Not applicable.
(a)(4)  Not applicable.
(a)(5)  Press release of Equity LifeStyle Properties, Inc., dated July 24, 2012.
(a)(6)  Press release of Equity LifeStyle Properties, Inc., dated August 9, 2012.
(b)  Not applicable.
(c)(1)  Opinion of Houlihan Capital, LLC, dated August 7, 2012.
(c)(2)  Presentation of Houlihan Capital, LLC to the Board of Directors of the Company, dated August 7, 2012.
(d)(1)  Form of Tender Agreement entered into by and between Equity LifeStyle Properties, Inc. and
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Exhibit No.  Description
 

  certain holders of 8.034% Series A Cumulative Redeemable Perpetual Preferred Stock
(g)  Not applicable.
(h)  Not applicable.

Item 13. Information Required by Schedule 13E-3

Item (2). Subject Company Information.

(d) Dividends. The information set forth in Offer to Exchange under the heading Market Price and Dividends of the Series A Shares is incorporated
by reference herein.

(e) Prior Public Offerings. On March 4, 2011, the Company, on behalf of selling stockholders, closed on a public offering of 8,000,000 Series A
Shares, at a price of $24.75 per share. The selling stockholders received the Series A Shares in exchange for $200 million of previously issued
series D and series F perpetual preferred operating partnership units. The Company did not receive any proceeds from the offering. The selling
stockholders received proceeds of $191,763,200 before expenses.

(f) Prior Stock Purchases. All holders set forth in the section “Security Ownership of Certain Beneficial Owners” bought their Series A Shares in
the March 2011 offering by the Company of those shares. There have been no transactions in the Series A Shares since the March 2011 offering
by the aforementioned individuals.

Item (3). Identity and Background of Filing Person.

(b) Business and Background of Entities. Not applicable.

(c) Business and Background of Natural Persons. The information set forth under Item 3 above and the information set forth in the Definitive Proxy
Statement for the Company’s Annual Meeting of Stockholders held on May 8, 2012 under the heading “Proposal No. 1—Election of Directors” is
incorporated by reference herein. None of the persons named in Item 3 above was convicted in a criminal proceeding during the past five years
(excluding traffic violations or similar misdemeanours) and none was a party to any judicial or administrative proceeding during the past five years
that resulted in a judgment, decree or final order enjoining the person from future violations of, or prohibiting activities subject to, federal or state
securities laws, or a finding of any violation of federal or state securities laws. Each of the persons named in Item 3 above is a citizen of the
United States.

Item (4). Terms of the Transaction.

(c) Different Terms. No holder of Series A Shares will be treated in the Offer differently from any other holder or Series A Shares.

(d) Appraisal Rights. None.

(e) Provisions for Unaffiliated Security Holders. None.

(f) Eligibility for Listing or Trading. The information set forth in the Offer to Exchange under the headings “Questions and Answers About the Offer
—Will the Series A Shares remain listed on the NYSE following the completion of the Offer?” and “Market Price of and Dividends on the Series A
Shares” is incorporated by reference herein. The Depositary Shares to be issued in connection with the Offer are expected to be eligible for trading
on the NYSE.

Item (5). Past Contacts, Transactions, Negotiations and Agreements.

(a)-(c) The information set forth in the Offer to Exchange under the headings “Special Factors—Background of the Offer” and “Special Factors—
Reasons for and Purpose of the Offer” and set forth in the Company’s Definitive Proxy Statement on Schedule 14A, dated and filed with the SEC
on March 23, 2012 under the heading “Certain Relationships and Related Transactions” is incorporated by reference herein.
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Item (7). Purposes, Alternatives, Reasons and Effects. The information set forth in the Offer to Exchange under the headings “Questions and
Answers about the Offer—What is the purpose of the Offer?,” “Special Factors—Background of the Offer,” “Special Factors—Reasons for and
Purpose of the Offer,” “Special Factors—Negative Factors Considered by the Board” and “Material United States Federal Income Tax
Considerations” is incorporated by reference herein.

Item 8. Fairness of the Transaction. The information set forth in the Offer to Exchange under the headings “The Offer—Conditions of the Offer,”
“Special Factors—Background of the Offer” and “Special Factors—Fairness of the Offer “ is incorporated by reference herein.

Item 9. Reports, Opinions, Appraisals and Negotiations. The information set forth in the Offer to Exchange under the heading “Special Factors—
Fairness of the Offer” is incorporated by reference herein.

Item 10. Source and Amounts of Funds or Other Consideration.

(c) The information set forth in the Offer to Exchange under the heading “The Offer—Expenses” is incorporated by reference herein.

Item 12. The Solicitation or Recommendation.

(d) Intent to tender or vote in a going-private transaction. The directors and executive officers of the Company own an aggregate of 372,000 Series
A Shares, representing 4.65% of the Series A Shares outstanding. Each director and executive officer who owns Series A Shares has agreed to
tender all those Series A Shares in the Offer. The form of agreement is filed as Exhibit Number (d)(1) to this Tender Offer Statement. The
information set forth in the Offer to Exchange under the heading “Security Ownership of Certain Beneficial Owners” is incorporated by reference
herein.

(e) Recommendation of Others. The information set forth in the Offer to Exchange under the heading “Special Factors—Fairness of the Offer” is
incorporated by reference herein.

Item 14. Persons/Assets, Retained, Employed, Compensated or Used.

(b) Not applicable. We will not pay any commission or other remuneration to any broker, dealer, salesman or other person for soliciting tenders of
Series A Shares. Our officers, directors and employees may solicit tenders from holders of our Series A Shares and will answer inquiries
concerning the Offer, but they will not receive additional compensation for soliciting tenders or answering any such inquiries.
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SIGNATURE

          After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.

 Equity LifeStyle Properties, Inc.
 August 9, 2012
   
 By: /s/ Marguerite Nader
  

  Marguerite Nader
President and Chief Financial Officer
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Exhibit (a)(1)(A)

OFFER TO EXCHANGE

EQUITY LIFESTYLE PROPERTIES, INC.
OFFER TO ACQUIRE

EACH OUTSTANDING SHARE OF
8.034% SERIES A CUMULATIVE REDEEMABLE PERPETUAL PREFERRED STOCK

FOR
ONE DEPOSITARY SHARE REPRESENTING 1/100th OF A SHARE OF

NEWLY CREATED
6.75% SERIES C CUMULATIVE REDEEMABLE PERPETUAL PREFERRED STOCK, PLUS

CASH IN AN AMOUNT EQUAL TO THE AMOUNT OF ALL UNPAID DIVIDENDS ACCRUED ON
SUCH SERIES A SHARE THROUGH AND INCLUDING THE EXPIRATION DATE

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE

AT MIDNIGHT, NEW YORK CITY TIME, ON SEPTEMBER 7, 2012

WE MAY EXTEND THE OFFER PERIOD AND WITHDRAWAL PERIOD AT ANY TIME.

          Equity LifeStyle Properties, Inc. (the “Company,” “our,” “we” or “us”) is offering to acquire, upon the terms and subject to the conditions set
forth in this Offer to Exchange and in the related letter of transmittal (the “Offer”) all of the 8,000,000 outstanding shares of our 8.034% Series A
Cumulative Redeemable Perpetual Preferred Stock, par value $0.01 per share (the “Series A Shares”).

          For each Series A Share that we acquire pursuant to the Offer, we will exchange consideration (the “Offer Consideration”) comprised of (i)
one newly issued depositary share (each a “Depositary Share”) representing 1/100th of a share of our newly created 6.75% Series C Cumulative
Redeemable Perpetual Preferred Stock, par value $0.01 per share (a “Series C Share”) with a liquidation value equal to $25.00 per Depositary
Share, plus (ii) cash in an amount equal to the amount of all unpaid dividends accrued on such tendered Series A Share through and including the
Expiration Date. Each Depositary Share represents ownership of 1/100th of a Series C Share deposited with American Stock Transfer & Trust
Company, LLC, as Depositary (the “Depositary”), and entitles the holder to all proportional rights, preferences and privileges of the Series C Shares
represented thereby (including dividend, voting, redemption, conversion and liquidation rights and preferences). Dividends on the Series C Shares
(and, therefore, the Depositary Shares) will accrue from the calendar day after the Expiration Date, regardless of the actual date of issuance.

          The Offer is conditioned upon, among other things, at least 4,000,000 Series A Shares having been validly tendered and not properly
withdrawn prior to the expiration of the Offer and our being satisfied in our reasonable discretion that the Depositary Shares to be issued pursuant
to the Offer will be eligible to be listed on the New York Stock Exchange (the “NYSE”). At the expiration of the Offer, if at least 4,000,000 Series A
Shares have been validly tendered and not properly withdrawn, and all other conditions are satisfied or waived, the Company will acquire all
tendered Series A Shares from the tendering holders.

          The Series A Shares are listed on the NYSE under the symbol “ELS-PA”. On August 8, 2012, the last sales price quoted on the NYSE for
the Series A Shares was $25.26 per share. Our common stock, $0.01 par value (the “Common Stock”) is also listed on the NYSE under the
symbol “ELS.” Prior to this Offer, there has been no trading market for the Series C Shares as represented by the Depositary Shares. Following
successful completion of the Offer, we will submit a supplemental listing application to the NYSE requesting that the Depositary Shares to be
issued in the Offer be approved for listing.

          See “Certain Factors” beginning on page 13 for a discussion of issues that you should consider with respect to the Offer.
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          We are making the Offer in reliance upon the exemption from the registration requirements of the Securities Act of 1933, as amended (the
“Securities Act”), afforded by Section 3(a)(9) of the Securities Act.

          The Offer has not been approved or disapproved by the SEC, any state securities commission or the similar commission or
governmental agency of any foreign jurisdiction, nor has the SEC, any state securities commission or the similar commission or
governmental agency of any foreign jurisdiction determined whether the information in this Offer to Exchange is truthful or complete.
None of the SEC, any state securities commission or any similar commission or governmental agency of any foreign jurisdiction has
passed upon the merits or fairness of the Offer or passed upon the adequacy or accuracy of the disclosure contained in this Offer to
Exchange. Any representation to the contrary is a criminal offense.

          This document (which we refer to as the “Offer to Exchange”) is first being mailed to holders of the Series A Shares on or around August
10, 2012.

The Information Agent for the Offer is:

105 Madison Avenue
New York, New York 10016
(212) 929-5500 (Call Collect)

or
Call Toll-Free (800) 322-2885

Email: tenderoffer@mackenziepartners.com

The date of this Offer to Exchange is August 9, 2012

- 2 -



CONTENTS

  Page
 
SUMMARY TERM SHEET  1
QUESTIONS AND ANSWERS ABOUT THE OFFER  4
SPECIAL FACTORS  8
CERTAIN FACTORS  13
STATEMENT REGARDING FORWARD‑LOOKING INFORMATION  16
SUMMARY FINANCIAL INFORMATION  18
THE OFFER  20
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS  28
MARKET PRICE OF AND DIVIDENDS ON THE SERIES A SHARES  29
COMPARISON OF RIGHTS BETWEEN THE SERIES A SHARES AND THE SERIES C SHARES  30
DESCRIPTION OF OUR SERIES C SHARES  32
DESCRIPTION OF OUR DEPOSITARY SHARES  47
CERTAIN PROVISIONS OF MARYLAND LAW AND OF OUR CHARTER AND BYLAWS  51
THE OPERATING PARTNERSHIP AGREEMENT  54
CERTAIN FEDERAL INCOME TAX CONSIDERATIONS  56
MISCELLANEOUS  61
CERTAIN SECURITIES LAWS CONSIDERATIONS  62
WHERE YOU CAN FIND MORE INFORMATION  63

- 1 -



SUMMARY TERM SHEET

This Offer to Exchange and the related letter of transmittal included with this Offer to Exchange, our annual report on Form 10‑K for the year ended
December 31, 2011 (our “Annual Report”), our Quarterly Report on Form 10-Q for the three months ended June 30, 2012 and the descriptions of the
Series C Shares contained in this Offer to Exchange each contain important information that you should read carefully before any decision is made
with respect to the Offer. See “Where You Can Find More Information.” The following summary is qualified in its entirety by the more detailed
information appearing elsewhere in this Offer to Exchange and the letter of transmittal furnished with this Offer to Exchange.

The Company  Equity LifeStyle Properties, Inc., a Maryland corporation. The principal executive offices of the Company are located
at Two North Riverside Plaza, Suite 800, Chicago, IL 60606

    
The Securities We
Are Seeking to
Acquire in The Offer

 We are seeking to acquire all of the outstanding shares of the 8.034% Series A Cumulative Redeemable Perpetual
Preferred Stock, par value $0.01 per share, liquidation preference $25.00 per share (the “Series A Shares”).

  As of August 8, 2012, there were 8,000,000 Series A Shares outstanding.
    
The Consideration
We Are Offering in
Exchange For The
Series A Shares

 We are offering to exchange, for each Series A Share that is validly tendered in the Offer, consideration (the “Offer
Consideration”) comprised of (i) one depositary share (each a “Depositary Share”) representing 1/100th of a share of a
newly-created series of our preferred stock, the 6.75% Series C Cumulative Redeemable Perpetual Preferred Stock,
par value $0.01 per share (each a “Series C Share”) with a liquidation value equal to $25.00 per Depositary Share, plus
(ii) cash in an amount equal to the amount of unpaid dividends accrued on such tendered Series A Share through and
including the Expiration Date.

   
  Dividends on the Series C Shares (and, therefore the Depositary Shares) to be issued pursuant to the Offer will accrue

from the calendar day after the Expiration Date, regardless of the actual date of issuance.
   
  The Series C Shares represented by the Depositary Shares are substantially the same in most respects as the Series

A Shares, except that:
   
  • The dividend rate on the Series C Shares will be 6.75% (as compared to 8.034% on the Series A Shares);
    
  • Other than upon certain transactions involving a change in control of the Company, we will not have the right to

call the Series C Shares (and, therefore, the Depositary Shares) for redemption until September 7, 2017 (a no-
call period of approximately five years, as compared to the Series A Shares which are callable for redemption at
any time);

    
  • No distributions will be permitted to be declared or paid with respect to any stock that ranks on parity with the

Series C Shares unless all accumulated distributions have been paid in full (no such provision applies to the
Series A Shares);

    
  • Like the Series A Shares, the Series C Shares represented by the Depositary Shares will be subject to

conversion into shares of our common stock upon certain change of control events subject to a “Share Cap” and
an “Exchange Cap”. The Share Cap (as defined herein) will be 70.000 (0.7000 per Depositary Share) and, if all
8,000,000 Series A Shares are exchanged, the Exchange Cap (as defined herein) will be 56,000 for the Series C
Shares (or 5,600,000 Depositary Shares) (as
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   compared to the Series A Shares which had a Share Cap of 0.8615 and an Exchange Cap of 6,892,000 shares);
    
  • If less than all of the Series A Shares are exchanged, the Exchange Cap for the Series C Shares (and, therefore,

for the Depositary Shares) will be proportionately lowered;
    
  • No approval of the independent directors is required for the issuance of securities on parity with the Series C

Shares represented by the Depositary Shares to affiliates of the Company (as compared to the Series A Shares
for which such approval is required); and

    
  • If at any time the Company is not subject to the reporting requirements of Section 13 or 15(d) of the Exchange

Act, the holders of the Series C Shares (and, therefore, the Depositary Shares) will be entitled to receive by mail
copies of annual reports and quarterly reports in substantially the form that the Company would have been
required to file with the SEC if the Company were subject to such rules (no such provision applies to the Series
A Shares).

    
  See “Description of Our Depositary Shares and Series C Shares” and “Comparison of Rights Between the Series A

Shares and the Series C Shares.”
   
Conditions to the
Offer

 Our obligation to accept tendered Series A Shares in the Offer is subject to certain conditions, including:

   • There having been validly tendered and not withdrawn prior to the expiration of the Offer at least 4,000,000
Series A Shares; and

     
   • Our being satisfied in our reasonable discretion that the Depositary Shares to be issued pursuant to the

Offer will be eligible to be listed on the NYSE.
    

  See “The Offer—Conditions of the Offer.”
    
Expiration of the
Offer

 In this Offer to Exchange, “Expiration Date” means midnight, New York City Time, on September 7, 2012, unless we
extend the period of time for which the Offer is open, in which case the term “Expiration Date” means the latest time
and date on which the Offer, as so extended, expires.

    
How to Tender Your
Series A Shares

 If you hold physical share certificates and are the record owner of your Series A Shares, you must deliver the
certificates representing your Series A Shares, together with a completed letter of transmittal and any other documents
required by the letter of transmittal, to American Stock Transfer & Trust Company, LLC, the Depositary for the Offer,
no later than the time the Offer expires.

   
  If your Series A Shares are held in street name (i.e., through a broker, dealer or other nominee), your Series A Shares

can be tendered by your broker, dealer or other nominee through DTC if you direct them to do so.
   
  See “The Offer—Procedure for Tendering.”
   
Withdrawal of
Tendered Shares

 You may withdraw previously tendered Series A Shares at any time before the expiration of the Offer. In addition, after
the expiration of the Offer, you may withdraw any Series A Shares that you tendered that are not accepted by us at
any time after October 8, 2012.
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  See “The Offer—Withdrawal of Tenders.”
   
Certain Federal
Income Tax
Considerations

 Before deciding whether to tender your Series A Shares, you should take into account certain tax considerations that
may be applicable to you. See “Certain Federal Income Tax Considerations.”

   
Certain Factors  In deciding whether to tender your Series A Shares, you should consider carefully all of the information set forth in this

Offer to Exchange and, in particular, you should evaluate the specific factors set forth under “Certain Factors.”
   
No Appraisal Rights  You do not have appraisal rights in connection with the Offer.
   
Information Agent  MacKenzie Partners, Inc.
   
Depositary  American Stock Transfer & Trust Company, LLC.
   
Assistance; Further
Information

 Any requests for assistance concerning the Offer may be directed to the Information Agent at the address set forth on
the back cover of this Offer to Exchange or by telephone toll free at (800) 322-2885. Beneficial owners may also
contact their broker, dealer or other nominee.

    
  Any requests for additional copies of this Offer to Exchange and the letter of transmittal may be directed to the

Information Agent.

          You should read this entire Offer to Exchange and the letter of transmittal carefully before deciding whether or not to tender your
Series A Shares. You should consult with your personal financial advisor or other legal, tax or investment professional(s) regarding your
individual circumstances.

          None of our officers or employees, our Board of Directors (the “Board”), the Information Agent or the Depositary is making a
recommendation to you as to whether you should tender your Series A Shares in the Offer. You must make your own decision regarding
the Offer based upon your own assessment of the relative values of the Series A Shares and the Depositary Shares, your liquidity needs,
your investment objectives and any other factors you deem relevant.
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QUESTIONS AND ANSWERS ABOUT THE OFFER

What will happen if I do not tender my Series A Shares and the Offer is successfully completed?

          If the Offer is successfully completed but you do not tender your Series A Shares, you will remain a holder of those Series A Shares.
Following the Offer, the Company will continue to have the right to redeem any remaining Series A Shares at any time for a redemption price of
$25.00 per share plus accrued unpaid distributions. Subject to various considerations, after the completion of the Offer, the Company may decide
to redeem any remaining Series A Shares. The Company will not have the right to redeem the Series C Shares (and, therefore, the Depositary
Shares) until September 7, 2017 (a no-call period of approximately five years), except upon certain defined transactions involving a change of
control of the Company. See “Comparison of Rights Between The Series A Shares and the Series C Shares” and “Description of Our Depositary
Shares and Series C Shares” for more information.

What is the purpose of the Offer?

          The principal purpose of the Offer is to reduce the Company’s cost of capital in an efficient manner.

          The Company believes that the economic and other terms of the Series C Shares represented by the Depositary Shares are approximately
the same as the holders of the Series A Shares would be able to obtain if their Series A Shares were redeemed for cash and the holders then were
to re-invest the redemption proceeds in a comparable security, and also approximately the same as the terms the Company likely would be
required to offer if it sought to fund a redemption of the Series A Shares with a new series of preferred stock. By pursuing the Offer rather than a
simultaneous redemption and underwritten new preferred stock offering, the Company is seeking to save the additional fees and other expenses
that would be payable on an underwritten offering of new securities.

When and how will I be paid for my tendered Series A Shares?

          If all conditions for completion of the Offer are satisfied or waived, promptly after the expiration of the Offer we will pay the Offer
Consideration for each Series A Share that is validly tendered and not properly withdrawn. We intend to arrange for this to occur within three
business days after the Expiration Date.

          We will pay for your validly tendered Series A Shares by delivering the aggregate amount of Depositary Shares and cash required to pay the
Offer Consideration for all validly tendered Series A Shares to the Depositary, which will act as your agent for the purposes of receiving the Offer
Consideration from us and transmitting it to you. In all cases, delivery of the Offer Consideration in exchange for tendered Series A Shares will be
made only after timely receipt by the Depositary of your certificates for those Series A Shares or in the case of stockholders who own Series A
Shares in book-entry form, upon compliance with the book-entry procedure described below. See “The Offer—Tender of Shares A Shares;
Acceptance of Shares.”

If the Offer is NOT successfully completed, what will be the consequences for the holders of the Series A Shares and the Company?

          If the Offer is not successfully completed we expect our Board will consider alternative means to reduce our cost of capital, including,
among other possible options for the Company, the redemption of the Series A Shares for cash, which the Company is entitled to do at any time.

Under what circumstances may the Offer be terminated, and what happens to my tendered Series A Shares if that occurs?

          The Offer may be terminated if the conditions to the Offer described in this Offer to Exchange are not satisfied or (where within the
Company’s discretion) waived.

          If the Offer is terminated and you previously have tendered your Series A Shares, we will return certificates for those Series A Shares (or,
in the case of Series A Shares tendered in uncertificated form, those Series A Shares
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will be credited back to an appropriate account) promptly following the termination of the Offer without expense to you.

          See “The Offer—Tender of Series A Shares; Acceptance of Shares.”

How will I be notified if the Offer is extended, amended or terminated?

          If the Offer is extended, amended or terminated, we will promptly notify The Depository Trust Company, which we refer to as “DTC,” and
make a public announcement by issuing a press release. In the case of an extension, the announcement will be issued no later than 9:00 a.m.,
New York City Time, on the next business day after the previously scheduled Expiration Date of the Offer.

          See “The Offer—Extension, Termination and Amendment.”

Will I have to pay any fees or commissions for participating in the Offer?

          You will not be required to pay any fees to the Company, the Information Agent or the Depositary to participate in the Offer. If you hold your
Series A Shares through a broker, dealer or other nominee, and your broker, dealer or other nominee tenders the Series A Shares on your behalf,
your broker, dealer or other nominee may charge you a fee for doing so. You should consult your broker, dealer or other nominee to determine
whether any charges will apply.

          See “The Offer—Terms of the Offer” and “The Offer—Expenses.”

May I tender only a portion of the Series A Shares that I hold?

          Yes. You may choose to tender any or all of your Series A Shares.

If a holder of Series A Shares is subject to restrictions (for example, under its governing documents or investment guidelines) limiting
the number of Depositary Shares it will be permitted to own to a specified percentage of all Depositary Shares outstanding, how can the
holder ensure its compliance with this requirement as of the completion of the Offer?

          You can elect in the letter of transmittal to tender a number of your Series A Shares that is equal to the lesser of (i) all Series A Shares
described in the letter of transmittal as owned by you and (ii) a “cap” ownership percentage (specified by you) of all Series A Shares that are
validly tendered and accepted for exchange. Thus, for example, if you will be permitted to own no more than 20% of all Depositary Shares
outstanding, you own 1.2 million shares and you make this election and specify a 20% ownership cap in your letter of transmittal, (i) if 5,000,000
Series A Shares are tendered, you will be treated as having tendered 1,000,000 of your Series A Shares (20% of 5,000,000), but (ii) if 6,500,000
Series A Shares are tendered, you will be treated as having tendered all of your Series A Shares (because the number of Series A Shares you own
is less than the cap of 20% of 6,500,000, which is 1,300,000).

How do I tender my Series A Shares?

          If you hold physical share certificates and are the record owner of your Series A Shares, you must deliver the certificates representing your
Series A Shares, together with a completed letter of transmittal and any other documents required by the letter of transmittal, to American Stock
Transfer & Trust Company, LLC, the Depositary for the Offer, no later than the time the Offer expires.

          If your Series A Shares are held in street name (i.e., through a broker, dealer or other nominee), those Series A Shares can be tendered by
your broker, dealer or other nominee through DTC upon your request. In order to tender Series A Shares validly in the Offer, you must execute and
deliver the appropriate letter of transmittal or, if your Series A Shares are held in street name, request that your broker, dealer or nominee do so on
your behalf, in each case so that the procedures for tendering are completed before the Expiration Date.

          If you cannot complete the procedures for transfer through DTC prior to the Expiration Date, you may obtain additional time by submitting a
Notice of Guaranteed Delivery to our Depositary.
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          See “The Offer—Procedure for Tendering.”

If I recently purchased Series A Shares, can I still tender those Series A Shares in the Offer?

          Yes. If you have recently purchased Series A Shares, you may tender those shares in the Offer. In order to tender such Series A Shares,
you must make sure that your purchase transaction settles before the Expiration Date or with sufficient time for you to tender your shares in
compliance with the guaranteed delivery procedures. See “The Offer—Procedure for Tendering.”

What must I do if I want to withdraw my Series A Shares from the Offer after I have tendered them?

          You may withdraw previously tendered Series A Shares at any time before the expiration of the Offer. In addition, after the expiration of the
Offer, you may withdraw any Series A Shares that you tendered that are not accepted by us at any time after October 8, 2012. See “The Offer—
Withdrawal of Tenders.”

          If you have share certificates for your Series A Shares which are registered in your name, in order to withdraw your Series A Shares from
the Offer, you must deliver a written notice of withdrawal to the Depositary at the appropriate address specified on the back cover of this Offer to
Exchange prior to the expiration of the Offer. In order to be effective, your notice of withdrawal must comply with the requirements set forth in this
Offer to Exchange and must be actually received by the Depositary before the expiration of the Offer.

          If you hold your Series A Shares in street name (i.e., through a broker, dealer or other nominee) and you tendered your shares through DTC,
a withdrawal of your Series A Shares will be effective if you and your nominee comply with the appropriate procedures of DTC’s Automated Offer
Program prior to the expiration of the Offer. Any notice of withdrawal must identify the Series A Shares to be withdrawn, including, if held through
DTC, the name and number of the account at DTC to be credited and otherwise comply with the procedures of DTC.

          See “The Offer—Withdrawal of Tenders.”

Are you making a recommendation regarding whether I should tender in the Offer?

          No. None of our officers, the Board, the Information Agent or the Depositary is making a recommendation to any holder of Series A Shares
as to whether the holder should tender Series A Shares in the Offer. You must make your own decision regarding the Offer based upon your own
assessment of the value of your Series A Shares, the potential value of the Depositary Shares, your liquidity needs, your investment objectives
and any other factors you deem relevant. You should carefully read this entire Offer to Exchange and the letter of transmittal, as well as our most
recent periodic SEC filings (our Annual Report on Form 10-K and Quarterly Reports on Form 10-Q), before deciding whether or not to tender your
Series A Shares. You should consult with your personal financial advisor or other legal, tax or investment professionals regarding your individual
circumstances.

Has the Company’s Board determined that the terms of the Offer are fair?

          Yes. The Board has determined that, based on market valuations as of the date of its determination, the Offer is substantively and
procedurally fair to the unaffiliated holders of Series A Shares. In reaching its determination, the Board took into account various factors including
a fairness opinion, dated August 7, 2012, issued by Houlihan Capital, LLC (“Houlihan”). A copy of that fairness opinion is provided in Annex A to
this Offer to Exchange. You should read the fairness opinion in its entirety. See “Special Factors – Fairness of the Offer.”

What are the tax consequences of the Offer to me?

          The tax consequences of the Offer to you may vary depending on your particular facts and circumstances. See “Certain Federal Income
Tax Consequences” for a discussion of the tax treatment of our acquisition of Series A Shares in the Offer. We urge you to consult with your own
tax advisor as to the particular tax consequences to you of the Offer.

Does the Company intend to remain a public company following the completion of the Offer?

          Yes. We intend to remain a public company.
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Will the Series A Shares remain listed on the NYSE following the completion of the Offer?

          If the Offer is completed, it is possible that the remaining number of holders and outstanding Series A Shares may cause the Series A
Shares to no longer qualify for continued listing on the NYSE. It is also possible that a subsequent call for redemption of the Series A Shares may
cause the Series A Shares to no longer remain outstanding.

Will the Series C Shares be listed on the NYSE?

          It is a condition to the Offer that we shall be satisfied in our reasonable discretion that the Depositary Shares to be issued pursuant to the
Offer will be eligible to be listed on the NYSE. Following completion of the Offer, we will submit a supplemental listing application to the NYSE
requesting that the Series C Shares as represented by the Depositary Shares issued in the Offer be approved for listing.

Whom do I call if I have any questions on how to tender my Series A Shares or any other questions relating to the Offer?

          Questions related to the terms of the Offer and requests for assistance, as well as for additional copies of this Offer to Exchange, the letter
of transmittal or any other documents, may be directed to the Information Agent using the contact information set forth on the back cover of this
Offer to Exchange.

          Questions relating to the tender of physical share certificates should be directed to the Depositary.

Where can I find more information about Equity LifeStyle Properties, Inc.?

          For more information, see our Annual Report and “Where You Can Find More Information.”
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SPECIAL FACTORS

Background of the Offer

          Beginning in May 2012, our management explored alternative ways in which we might reduce our cost of capital. The strategies considered
by our management included the replacement of the Company’s Series A Shares with another fixed income security that carries a lower yield. We
believe that under current market conditions, we could issue and sell a new series of preferred stock bearing a lower dividend yield than the yield
on the Series A Shares.

          Two principal techniques considered by our management for purposes of replacing the Series A Shares with a lower-yielding preferred
security were (i) exercising our right to redeem the Series A Shares for $25.00 per share plus any accrued and unpaid dividends, and funding the
redemption with proceeds from a new issuance of lower-yielding preferred securities and/or other sources of financing; or (ii) conducting an
exchange offer in which the existing holders of the Series A Shares would be offered the opportunity to exchange some or all of their Series A
Shares for newly issued lower-yielding preferred securities, with five-year “no-call” protection.

          The Company ultimately concluded that an exchange offer in which the holders of the Series A Shares could exchange their shares for a
new class of preferred stock would offer the maximum flexibility for the Company and a useful investment option for the holders of the Series A
Shares. If for any reason no Series A Shares are acquired in the Offer, the Company may consider redeeming some or all of the Series A Shares.

          On July 24, 2012, we issued a press release that indicated we intended to discuss a possible exchange offer with some of the holders of
the Series A Shares. Subsequently, we held discussions with persons believed by us to own a majority of our Series A Shares. Of those
investors, a majority (by Series A Shares owned) either agreed to tender their Series A Shares in the Offer or advised us that they intended to do
so.

Terms of the Series C Shares

          Our Board established the terms of the Depositary Shares based on input received from our management and market data provided by
Houlihan, and based on the Board’s own analysis of recent preferred share offerings by other REITs identified by our management and Houlihan.

Reasons for and Purpose of the Offer

          The principal purpose of the Offer is to reduce the Company’s cost of capital in an efficient manner.

          Our Board concluded, based on a survey of the terms of recent public offerings of preferred securities by other REITs, that the economic
and other terms of the Series C Shares and, therefore, the Depositary Shares, are approximately the same as the holders of the Series A Shares
would be able to obtain if their Series A Shares were redeemed for cash and the holders then were to re-invest the redemption proceeds in a
comparable security, and also approximately the same as the terms the Company likely would be required to offer if it sought to fund a redemption
of the Series A Shares with a new series of preferred stock. By pursuing the Offer rather than a simultaneous redemption and underwritten new
preferred share offering, the Company is seeking to save the fees and other expenses that would be payable on an underwritten offering of new
securities.

Alternatives Considered by the Board

          The principal alternatives to the Offer considered by the Board were:

• a redemption of some or all of the Series A Shares, funded with cash on hand and with drawings under the Company’s existing credit
facilities; and

• a redemption of some or all of the Series A Shares, funded in whole or in part with the net proceeds from an underwritten offering of a new
series of preferred stock.

          If the Offer is not successful, the Company may instead pursue one of those alternatives.
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          The Board decided to pursue the Offer because:

• funding a redemption of some or all of the Series A Shares with cash on hand and borrowing under existing facilities could reduce the
Company’s liquidity more than the Board would prefer;

  
• funding a redemption of some or all of the Series A Shares with the proceeds of an underwritten offering of a new issue of preferred stock

would have similar financial consequences to the Offer but would require the Company to incur underwriting and other expenses that likely
would be higher than the costs to be incurred in connection with the Offer; and

  
• in preliminary discussions with holders of significant amounts of Series A Shares, those holders expressed support for an exchange offer

such as the Offer.

Negative Factors Considered by the Board

The following were identified by the Board as possible negative aspects or consequences of the Offer:

• If some or all of the investors who indicated to us that they intend to tender their Series A Shares fail to tender, the conditions of the Offer
may not be satisfied.

  
• If for any reason the Offer is not completed, the Company nonetheless will be required to bear the costs of the Offer.
  
• The holders of the Series A Shares whose shares are acquired in the Offer will be entitled to receive distributions on the Depositary Shares

received in exchange at a lower rate than the distribution rate of the Series A Shares.
  
• If the Offer is completed but for less than all of the outstanding Series A Shares, the reduction in the number of outstanding Series A Shares

may make the market for Series A Shares less liquid and may result in the Series A Shares no longer meeting the listing standards of the
NYSE.

  
• If the Offer is completed but for less than all of the outstanding Series A Shares, the market capitalization for the Depositary Shares will be

lower than the existing market capitalization for the Series A Shares and could result in a market for the Depositary Shares which is less
liquid than the current market for the Series A Shares.

  
• If the Offer is completed, the Company, absent a Change of Control Triggering Event, will not be able to redeem the Depositary Shares for

five years.

Fairness of the Offer

     On August 7, 2012 the Board unanimously approved the Offer and also determined that, based on market conditions as of that date, the Offer
is substantively and procedurally fair to the unaffiliated holders of Series A Shares. In reaching its determination as to fairness, the Board took into
account a number of factors, including the following:

• The fairness opinion, dated August 7, 2012, issued by Houlihan (the “Fairness Opinion”). The Fairness Opinion is more fully described below.
  
• The fact that the Board believes that the economic and other terms of the Depositary Shares are approximately the same as the holders of

the Series A Shares would be able to obtain if their Series A Shares were redeemed for cash and the holders then were to re-invest the
redemption proceeds in a comparable security.
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• The fact that the Board believes, based on input received from Houlihan, that the fair value per share of the Depositary Shares to be issued
in the Offer is approximately equal to the price at which the Series A Shares recently have traded on the NYSE.

  
• The fact that the Company will have the right to redeem the Depositary Shares only after five years, whereas the Series A Shares are

immediately redeemable.
  
• The fact that the Offer is conditioned on receiving valid tenders from at least 50% of the outstanding Series A Shares.
  
• The fact that the Offer is a voluntary transaction in which holders of Series A Shares may choose to participate or not.
  
• The fact that, in informal discussions between the Company and holders of significant numbers of Series A Shares before the

commencement of the Offer, those holders, were generally supportive of the Offer.
  
• The fact that the terms of the Offer appear to the Board to be potentially more attractive to the holders of the Series A Shares than the

redemption of those shares for cash.

          After considering a set of approximately 17 recent preferred stock offerings, our Board focused in particular on the four offerings identified in
the table below as being most relevant to determining appropriate terms (and in particular the appropriate dividend yield) for the Series C Shares
(and, therefore, the Depositary Shares). In selecting these four offerings, based on input received from our management and from Houlihan, the
Board took into account among other things the market capitalization, financial condition and business segments of the respective issuers and
their status as REITs. Among the four offerings, the Board considered the most recent offerings to be the most relevant, particularly noting that
market interest rates and dividend yields have declined somewhat over the course of the past two months. The four offerings the Board focused
on were the following:

Issuer  Offering Date  
Amount of Securities

(in millions)  Dividend Rate  

    
 

Kilroy Realty Corporation   8/6/2012 $ 75.0  6.44%
 

Taubman Centers, Inc.   8/3/2012 $ 175.0  6.50%
 

Chesapeake Lodging Trust   7/10/2012 $ 110.0  7.75%
 

Corporate Office Properties Trust   6/20/2012 $ 150.0  7.38%

          The Board determined that it was not appropriate to base its determination of the fairness of the substantive terms of the Offer on the net
book value, going concern value or liquidation value of the Company. The Board believes that taking into account such factors in assessing the
fairness of the Offer is inappropriate because of the nature of the Series A Shares, including the fact that the Series A Shares have a defined
liquidation and redemption value, which makes those factors of only limited relevance to the value of the Series A Shares. The Company has not
previously conducted repurchases of Series A Shares, and therefore the Board did not take into account the terms of prior repurchases in its
analysis. In addition, the Board is not aware of any firm offers made within the last two years regarding an acquisition of the Company, an
acquisition of a substantial part of its assets or the acquisition of a controlling portion of its securities, and accordingly, the Board’s evaluation of
the fairness of the Offer did not take into account any such offer.

          In approving the Offer, the Board weighed the costs and risks, including the transaction costs associated with the Offer, the risks of not
completing the Offer, and the potential adverse impact of the Offer on the value of untendered Series A Shares. The Board determined that the
benefits of the Offer outweighed these costs and risks.
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          The Board’s non−management directors who were present at the Board’s August 7, 2012 meeting, and who comprise a majority of the
Board, have approved the Offer. While the Board took the fairness opinion rendered by Houlihan into account in reaching its determination as to
the fairness of the Offer, the Board independently determined that that the Offer is substantively and procedurally fair based on the Board’s own
analysis, in light of the factors described above. In addition, the Offer requires valid tenders of at least 50% of the outstanding Series A Shares.
As a result of this condition the Offer cannot be completed unless at least half of the outstanding Series A Shares are validly tendered.

          In view of the wide variety of factors considered in connection with its evaluation of the Offer, the Board has found it impractical to, and
therefore has not, quantified or otherwise attempted to assign relative weights to the specific factors it considered in deciding to approve the Offer
or in evaluating the fairness of the Offer.

          In approving the Offer, none of our directors makes any recommendation to you as to whether you should tender any of your Series A
Shares in the Offer. You must make your own investment decision regarding the Offer based upon your own assessment of the market value of
the Series A Shares, the potential value of the Depositary Shares, the possibility that any non-tendered Series A Shares may be called for
redemption by the Company whether or not the Offer is completed, your liquidity needs (including the likely liquidity of any remaining Series A
Shares after completion of the Offer and of the market for newly issued Depositary Shares), your investment objectives and any other factors you
deem relevant.

          For a discussion of the risks associated with not tendering in the Offer and of the risks associated with a continuing investment in the
Company, see “Certain Factors.”

Fairness Opinion

          Pursuant to an engagement letter dated August 1, 2012, our Board retained Houlihan to provide it with a financial fairness opinion in
connection with the Offer. Houlihan, a Financial Industry Regulatory Authority (FINRA) member, as part of its investment banking services, is
regularly engaged in the valuation of businesses and securities in connection with mergers and acquisitions, private placements, bankruptcy,
capital restructuring, solvency analyses, stock buybacks, and valuations for corporate and other purposes. Houlihan was selected as the financial
advisor to our Board after consideration by the Board of other investment banking firms. Houlihan was selected based on its qualifications,
expertise and reputation. At a meeting of our Board held on August 7, 2012, Houlihan rendered its oral opinion, which opinion was confirmed in a
written opinion dated August 7, 2012, that as of such date and subject to and based on the considerations in its written opinion, the Offer is fair
from a financial point of view to the existing holders of Series A Shares.

          Houlihan’s opinion does not address any other aspect of the Offer and does not constitute a recommendation to any holder of Series A
Shares as to any matter relating to the Offer.

          Our Board did not impose any limitations upon Houlihan with respect to the investigations made or procedures followed in rendering its
opinion. Houlihan has not been requested and does not intend to update, revise or reaffirm its fairness opinion in connection with the Offer,
including to reflect any circumstances or events that may have occurred since August 7, 2012. You should understand that Houlihan’s opinion
speaks only as of its date. Events that could affect the fairness of the Offer to the existing holders of Series A Shares, from a financial point of
view, include adverse changes in industry performance or market conditions and changes to our business, financial condition and results of
operations.

          Houlihan was not retained to determine or recommend, and did not determine or recommend, the terms of the Offer or of the Depositary
Shares. Houihan’s opinion relates only to the fairness of the Offer, from a financial point view, to the existing holders of Series A Shares and does
not address any other aspect of the Offer, nor does it constitute a recommendation to you. Houlihan’s opinion also does not address the relative
merits of the Offer or the other business strategies considered by our Board, or our Board’s underlying business decision to approve the Offer.
Houlihan was not asked to opine on and does not express any opinion as to the tax consequences of the Offer or the fairness of any aspect of the
Offer not expressly addressed in its fairness opinion. Further, Houlihan was retained by our Board and its opinion was delivered to our Board.
Houlihan was not retained as an advisor or agent to the holders of Series A Shares or any other person.
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          Houlihan did not independently verify the accuracy and completeness of any information supplied to it with respect to us and did not
assume any responsibility with respect to this information.

          Houlihan’s opinion was necessarily based on economic, monetary, market and other conditions in effect, and the information made
available to Houlihan, as of the date of its opinion. In rendering its opinion, Houlihan assumed that the definitive terms of the Offer would not differ
in any material respect from the last draft provided to and reviewed by Houlihan.

          Pursuant to our engagement letter with Houlihan, we have agreed to pay Houlihan a fee for its services provided in connection with the
fairness opinion. That fee is not contingent on the completion of the Offer or on any other outcome. In addition, we also agreed, among other
things, to reimburse Houlihan for all reasonable out-of-pocket expenses incurred in connection with the services provided by Houlihan, and to
indemnify and hold harmless Houlihan and other related parties from and against various liabilities, which may include liabilities under the federal
securities laws and liabilities related to or arising out of Houlihan’s engagement. Other than this engagement, Houlihan has no other material
relationship with us or any of our affiliates.

          Under the terms of the engagement letter between Houlihan and the Company, the Company agreed to pay Houlihan a fee of $50,000 in
payment for Houlihan’s evaluation of the Offer and rendering of a fairness opinion.
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CERTAIN FACTORS

          You should carefully consider the risks and uncertainties described throughout this Offer to Exchange, including those described below, and
the risk factors set forth in Item 1A to our Annual Report describing the risks of investment in our securities, before you decide whether to tender
your Series A Shares.

We are not making a recommendation that you tender your Series A Shares, we did not retain an unaffiliated representative to represent
the interests of the holders of Series A Shares and we have not obtained a third-party determination solely on behalf of the holders of
Series A Shares that the Offer is fair to holders of Series A Shares.

          Neither we, our Board, the Information Agent nor the Depositary are making a recommendation as to whether holders of Series A Shares
should tender their shares in the Offer. We have not retained, and do not intend to retain, any unaffiliated representative to act solely on behalf of
the holders of Series A Shares for purposes of negotiating the Offer or preparing a report concerning the fairness of the Offer. You must make your
own independent decision regarding your participation in the Offer. While we engaged Houlihan to assist us in evaluating the fairness of the Offer,
that adviser was retained to represent the interests of the Company, not the interests of the holders of Series A Shares.

The dividend rate on Series C Shares represented by the Depositary Shares is lower than the dividend rate on the Series A Shares.

          The dividend rate on the Series A Shares is 8.034% while the dividend rate on the Series C Shares represented by the Depositary Shares
will be 6.75%.

The per share consideration offered in the Offer is not dependent on the market price of the Series A Shares, and the price at which the
Depositary Shares will trade after issuance could be lower than the market price of the Series A Shares, prior to or after the Expiration
Date.

          The per share consideration offered in the Offer is not dependent on the market price of the Series A Shares. The market prices of the
Depositary Shares may be higher or lower than market prices of the Series A Shares. If we acquire your Series A Shares in the Offer, the market
value of the Depositary Shares you receive may be more or less consideration than you would have received if you had sold your Series A Shares
in the open market or in an alternative transaction.

If the Offer is successful and you do not tender your shares, the value of your Series A Shares may decline.

          Successful completion of the Offer will significantly reduce the number of outstanding Series A Shares and the liquidity of such shares and,
therefore, the market price of your Series A Shares may be adversely affected.

The market for the Depositary Shares after the Offer will be smaller and may be less liquid than the market for Series A Shares.

          Assuming less than 8,000,000 Depositary Shares will be issued and outstanding after the Offer, the market for Depositary Shares will be
smaller and may be less liquid than the market for Series A Shares has been to date.

We did not base the terms of the Depositary Shares on a valuation and did not retain the advice of an outside financial advisor, except
for the Fairness Opinion from Houlihan.

          Although the Board carefully considered the alternatives available to the Company, the market price of the Series A Shares, our future
liquidity and other factors that the Board believed to be relevant, the Board’s decisions were not based upon an appraisal or advice received from a
third−party financial advisor.

Whether or not we successfully complete the Offer, we may elect to redeem the Series A Shares.

          We believe that market conditions existing as of the date hereof present an opportunity to lower our cost of capital, and we expect to
continue to pursue various methods of accomplishing this. Our Board may decide to call the outstanding Series A Shares for redemption, as we
are entitled to do. Even if market dividend rates decline
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further after completion of this Offer, we will be prohibited from redeeming the Series C Shares (and, therefore, the Depositary Shares) for
approximately five years after initial issuance.

          Our Depositary Shares will be subordinate to our debt, and your interests could be diluted by the issuance of additional shares of
preferred stock, and be materially and adversely affected by other transactions.

          Like our Series A Shares, our Depositary Shares will be subordinate to all of our existing and future debt. As described below, 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 Shares
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 Shares (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 described under “Description of Our Depositary Shares and Series C Shares —
Conversion Rights Upon Change of Control Triggering Event” below, none of the provisions relating to our preferred shares contains any provisions
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.

Our Depositary Shares have not been rated by a rating agency.

          As with our Series A Shares, we have not sought to obtain a rating for our Depositary Shares. 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 our Depositary Shares. In addition, we may elect in the future to obtain a rating of our Depositary Shares, which could
adversely affect the market price of our Depositary Shares. Ratings only reflect the views of the rating agency or agencies issuing the ratings and
such ratings could be revised downward, placed on a watch list or withdrawn entirely at the discretion of the issuing rating agency if in its judgment
circumstances so warrant. Any such downward revision, placing on a watch list or withdrawal of a rating could have an adverse effect on the
market price of our Depositary Shares.

We have substantial outstanding indebtedness.

          As of June 30, 2012, the total principal amount of our outstanding indebtedness was approximately $2.3 billion. We may incur additional
debt for various purposes, including, without limitation, to fund future acquisitions, development activities and operational needs. Our existing and
future indebtedness may affect our ability to pay dividends on our preferred shares, through contractual restrictions or because the funds required
to secure the debt may leave us with insufficient funds to both pay preferred share dividends and fund other overall activities.

Like our Series A Shares, our Depositary Shares will be structurally subordinated to the liabilities of our subsidiaries.

          Substantially all of our assets and debt are indirectly held through our Operating Partnership (as defined below). As a result, we have no
source of operating cash flow other than distributions from our Operating Partnership. Our ability to pay distributions to holders of Depositary
Shares depends on our Operating Partnership’s ability first to satisfy its obligations to its creditors and then to make distributions to MHC Trust (a
private REIT subsidiary owned by us). Similarly, MHC Trust must satisfy its obligations to its creditors before making distributions to us. Thus, our
Depositary Shares will be structurally subordinated to certain liabilities of our subsidiaries in the event of their liquidation, dissolution or winding up.

Holders of Depositary Shares will have extremely limited voting rights.

          Your voting rights as a holder of Depositary Shares will be extremely limited. Our common stock is the only class of our securities carrying
full voting rights. Voting rights for holders of Depositary Shares, like our Series A Shares, will exist primarily with respect to the ability to elect two
additional directors to our board of directors in
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the event that six quarterly distributions (whether or not consecutive) payable on our Depositary Shares are in arrears, and with respect to certain
voting relating to amendments to our charter or articles supplementary relating to our Series C Shares that materially and adversely affect the
rights of the holders of our Series C Shares or create additional classes or series of our stock that are senior to our Series C Shares or with
respect to the consolidation or merger of all or substantially all of the Company’s assets, subject to certain exceptions. See “Description of Our
Series C Shares— Voting Rights” and “Description of Our Depositary Shares— Voting Rights.” Other than the limited circumstances described in
this tender offer statement, holders of Depositary Shares will not have any voting rights.

The Change of Control Triggering Event conversion features of our Depositary Shares may not adequately compensate you upon a
Change of Control Triggering Event and may make it more difficult for or discourage a party from taking over our Company.

          Upon a Change of Control Triggering Event (as defined below), holders of our Depositary Shares will have the right (subject to our exercise
of our optional redemption right or special optional redemption right) to convert some or all of their Depositary Shares into consideration comprising
a number of shares of our common stock, or the equivalent value in cash or alternative consideration, as described in detail in “Description of Our
Series C Shares — Conversion Rights” and “— Optional Redemption and Special Optional Redemption.” Upon such a conversion, holders of
Depositary Shares will be limited to consideration based on a maximum number of shares of our common stock equal to the Share Cap. In
addition, these features of our Depositary Shares may have the effect of inhibiting a third party from making an acquisition proposal for our
company or of delaying, deferring or preventing a change in control of our company under circumstances that otherwise could provide the holders
of our shares of common stock and Depositary Shares with the opportunity to realize a premium over the then current market price or that
stockholders may otherwise believe is in their best interests.

There is no established trading market for our Depositary Shares and their market price could be materially and adversely affected by
various factors.

          Our Depositary Shares are a new issue of securities with no established trading market. We plan to file an application to list our Depositary
Shares on the NYSE, but there can be no assurance that the NYSE will approve our Depositary Shares for listing. Even if the NYSE approves our
Depositary Shares for listing, an active trading market on the NYSE for our Depositary Shares may not develop or, if it does develop, may not last,
in which case the market price of our Depositary Shares could be materially and adversely affected. The market price of our Depositary Shares will
depend on many factors, including:

 • prevailing interest rates;
   
 • the market for similar securities;
   
 • general economic and financial market conditions;
   
 • our issuance, as well as the issuance by our subsidiaries, of debt or preferred equity securities; and
   
 • our financial condition, cash flows, liquidity, results of operations, funds from operations and prospects.
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STATEMENT REGARDING FORWARD-LOOKING INFORMATION

          This Offer to Exchange 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 the Company’s expectations, goals or intentions regarding the future, and the expected effect of the recent acquisitions on
the Company. These forward-looking statements are subject to numerous assumptions, risks and uncertainties, including, but not limited to:

 • the Company’s ability to control costs, real estate market conditions, the actual rate of decline in customers, the actual use of sites by
customers and its success in acquiring new customers at its Properties (including those that it may acquire);

   
 • the Company’s ability to maintain historical rental rates and occupancy with respect to Properties currently owned or that the Company

may acquire;
   
 • The Company’s ability to retain and attract customers, renewing, upgrading and entering right-to-use contacts;
   
 • the Company’s assumptions about rental and home sales markets;
   
 • the Company’s ability to manage counterparty risk;
   
 • in the age-qualified Properties, home sales results could be impacted by the ability of potential homebuyers to sell their existing

residences as well as by financial, credit and capital markets volatility;
   
 • results from home sales and occupancy will continue to be impacted by local economic conditions, lack of affordable manufactured

home financing and competition from alternative housing options including site-built single-family housing;
   
 • impact of government intervention to stabilize site-built single family housing and not manufactured housing;
   
 • effective integration of the recent acquisitions and the Company’s estimates regarding the future performance of the recent

acquisitions;
   
 • unanticipated costs or unforeseen liabilities associated with the recent acquisitions;
   
 • ability to obtain financing or refinance existing debt on favorable terms or at all;
   
 • 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 Company’s properties under the

Codification Topic “Revenue Recognition;” and
   
 • other risks indicated from time to time in the Company’s filings with the Securities and Exchange Commission

          Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results,
levels of activity, performance or achievements. The factors noted above could cause our actual results to differ significantly from those contained
in any forward-looking statement.
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          Readers are cautioned not to place undue reliance on any of these forward-looking statements, which reflect our management’s views only
as of the date of this document. We are under no duty to update any of the forward-looking statements after the date of this document to conform
these statements to actual results.

- 17 -



SUMMARY FINANCIAL INFORMATION

          We incorporate by reference the financial statements and notes thereto in Item 15 of our Annual Report on Form 10-K for the year ended
December 31, 2011, the information included in Item 1 of our Quarterly Report on Form 10-Q for the quarter ended March 31, 2012 and Item 1 of
our Quarterly Report on Form 10-Q for the quarter ended June 30, 2012.

          The following tables show summary financial information of the Company as of and for the six months ended June 30, 2012 and 2011 and
years ended December 31, 2011 and 2010. The following tables should be read in conjunction with, and are qualified in their entirety by reference
to, our consolidated financial statements included in Item 15 of our Annual Report.

          In the first quarter of 2012, the Company adopted the Financial Accounting Standards Board’s (“FASB”) Accounting Standards Update
(“ASU”) No. 2011-05, “Presentation of Comprehensive Income,” as amended by ASU 2011-12, “Deferral of the Effective Date for Amendments to
the Presentation of Reclassifications of Items Out of Accumulated Other Comprehensive Income in Accounting Standards Update No. 2011-05.”
These updates revise the manner in which reporting entities present comprehensive income in their financial statements. The following selected
financial information revises historical information to illustrate the new presentation required by this pronouncement for the periods presented.

Summary Consolidated Financial Information
(Amounts in thousands, except per share data)

  Six Months ended June 30,        
  2012

(unaudited)
 2011(1)

(unaudited)
 Years ended December 31,  

    2011(1)  2010(1)  

      
Total revenues  $ 356,119 $ 262,833 $ 589,199 $ 517,300 
Total expenses   333,421  226,872  548,643  458,699 

      
Income before equity in income of unconsolidated joint

ventures   22,698  35,961  40,556  58,601 

      
Equity in income of unconsolidated joint ventures   1,255  1,325  1,948  2,027 

      
Consolidated income from continuing operations   23,953  37,286  42,504  60,628 
Loss from discontinued operations   —  —  —  (231)
      
Consolidated net income   23,953  37,286  42,504  60,397 
              
Income allocated to non-controlling interests - Common OP

Units   (1,388)  (3,410)  (3,105)  (5,903)
Income allocated to non-controlling interests – Perpetual

Preferred OP Units   —  (2,801)  (2,801)  (16,140)
Series A Redeemable Perpetual Preferred Stock Dividends   (8,069)  (5,288)  (13,357)  — 
Series B Redeemable Preferred Stock Dividends   —  —  (466)  — 

      
Net income available for Common Shares  $ 14,496 $ 25,787 $ 22,775 $ 38,354 

      
              
Consolidated net income  $ 23,953 $ 37,286 $ 42,504 $ 60,397 
Other comprehensive loss:              

Adjustment for fair market value of swap   (412)  (336)  (2,547)  — 

      
Consolidated comprehensive income   23,541  36,950  39,957  60,397 

Comprehensive Income allocated to non-controlling interests
– Common OP Units   (1,353)  (3,375)  (2,866)  (5,903)

Comprehensive Income allocated to non-controlling interests
– Perpetual Preferred OP Units   —  (2,801)  (2,801)  (16,140)

Series A Redeemable Perpetual Preferred Stock Dividends   (8,069)  (5,288)  (13,357)  — 
Series B Redeemable Preferred Stock Dividends   —  —  (466)  — 

      
Comprehensive income attributable to Common

Shareholders  $ 14,119 $ 25,486 $ 20,467 $ 38,354 
      

              
Earnings per Common Share – Basic:              
Net income available for Common Shares  $ 0.35  0.81 $ 0.64 $ 1.26 
              
Earnings per Common Share – Fully Diluted:              
Net income available for Common Shares  $ 0.35  0.80 $ 0.64 $ 1.25 
              
Weighted average Common Shares outstanding – basic   41,110  31,817  35,591  30,517 
Weighted average Common Shares outstanding – fully diluted   45,387  36,441  40,330  35,518 
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As of

June 30, 2012
(unaudited)

 As of December 31,  
   2011  2010  

     
Balance Sheet Data:           

Real estate before accumulated depreciation  $ 4,110,822 $ 4,079,373 $ 2,584,987 
Total assets   3,498,650  3,496,101  2,048,395 
Total mortgages and term loan   2,288,450  2,284,683  1,412,919 
Total liabilities   2,519,588  2,496,821  1,588,237 
Non-controlling interests – Perpetual Preferred OP Units   —  —  200,000 
Series A Preferred Stock   200,000  200,000  — 
Total common equity   779,062  799,280  260,158 

           
Common stock outstanding   41,328  41,078  30,972 
Common Book value per share  $ 18.85 $ 19.46 $ 8.40 

 

(1)          Certain 2011 and 2010 amounts have been reclassified to conform to the 2012 presentations. These reclassifications had no material
effect on the summary consolidated financial information.

Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends
(Amounts in thousands)

  
Six Months

Ended
June 30, 2012

 Year Ended December 31,  
   2011  2010  

     
Consolidated income from continuing operations before equity in income of

unconsolidated joint ventures and allocations to non-controlling interests  $ 22,698 $ 40,556 $ 58,601 
Combined fixed charges and preferred stock dividends   69,863  116,292  107,291 

     
Earnings  $ 92,561 $ 156,848 $ 165,892 
           
Interest incurred  $ 59,181 $ 96,253 $ 88,750 
Amortization of deferred financing costs and other   2,613  3,415  2,401 
Perpetual Preferred OP Unit Distributions   8,069  2,801  16,140 
Perpetual stock dividends   —  13,823  — 

     
Combined fixed charges and preferred stock dividends  $ 69,863 $ 116,292 $ 107,291 
           
Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends   1.32x  1.35x  1.55x 
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THE OFFER

Terms of the Offer

          We are offering to acquire all of the outstanding 8,000,000 Series A Shares. If the Offer is successfully completed, for each tendered Series
A Share accepted by us, we will pay the Offer Consideration of (i) one Depositary Share plus (ii) an amount in cash equal to the amount of unpaid
dividends accrued on such tendered Series A Shares through and including the Expiration Date. Dividends on the Series C Shares (and, therefore,
on the Depositary Shares) to be issued pursuant to the Offer will accrue from the calendar day after the Expiration Date, regardless of the actual
date of issuance of those shares.

          MacKenzie Partners, Inc. is acting as Information Agent and American Stock Transfer & Trust Company, LLC is acting as Depositary in
connection with the Offer. The Information Agent may contact holders of Series A Shares by mail, telephone, facsimile and personal interviews
and may request brokers, dealers and other nominee stockholders to forward materials relating to the Offer to beneficial owners. The Information
Agent and the Depositary will each receive reasonable and customary compensation for their respective services and will be reimbursed by us for
reasonable out-of-pocket expenses. The Information Agent will be indemnified against certain liabilities in connection with the Offer, including
certain liabilities under the federal securities laws.

          We will request brokers, dealers and other nominees to forward copies of this Offer to Exchange to the beneficial owners of Series A
Shares, and will provide reimbursement to those intermediaries for the cost of forwarding the material. Except for the cost of reimbursement, we
will not pay any fees or commissions to brokers, dealers, other nominees or other persons for soliciting tenders of Series A Shares in connection
with the Offer. Some of our officers, directors and employees may solicit tenders from holders of our Series A Shares and some of them may
answer inquiries concerning the Offer, but none of them will receive additional compensation for soliciting tenders or answering any such inquiries.

          You should rely only on the information contained in this Offer to Exchange. Except as described above, we have no arrangements for and
have no understanding with any dealer, salesman or other person regarding the solicitation of tenders of Series A Shares. None of us, the
Depositary or the Information Agent has authorized any other person to provide you with different or additional information. If anyone provides you
with different or inconsistent information, you should not rely on it. Neither the delivery of this Offer to Exchange nor any purchase made hereunder
shall, under any circumstances, create any implication that there has been no change in the affairs of the Company or its subsidiaries since the
respective dates as of which information is given in this Offer to Exchange. We are offering to acquire, and are seeking tenders of, the Series A
Shares only in jurisdictions where the offers or tenders are permitted.

          Owners holding certificated Series A Shares who tender their shares directly to the Depositary will not have to pay any fees or
commissions. Holders who tender their Series A Shares through a broker, dealer or other nominee may be charged a fee by their broker, dealer or
other nominee for doing so. Such holders should consult their broker, dealer or other nominee to determine whether any charges will apply.

          In this Offer to Exchange, the term “Expiration Date” means midnight, New York City Time, on September 7, 2012, unless we extend the
period of time for which the Offer is open, in which case the term “Expiration Date” means the latest time and date on which the Offer is scheduled
to expire.

          If the Offer expires or terminates without any Series A Shares being accepted by us following the expiration or termination of the Offer, you
will continue to own your Series A Shares.

          Our Board has authorized and approved the Offer. None of the Board, our officers, our employees, the Information Agent or the Depositary
is making a recommendation to you as to whether you should tender shares in the Offer. You must make your own investment decision regarding
the Offer based upon your own assessment of the market value of the Series A Shares, the potential value of the Depositary Shares, the
possibility that any non-tendered Series A Shares may be called for redemption by the Company whether or not the Offer is completed, your
liquidity needs (including the likely liquidity of remaining Series A Shares after completion of the Offer and of the market for newly issued
Depositary Shares), your investment objectives and any other factors you deem relevant.
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Conditions of the Offer

          The Offer is subject to certain conditions, including:

 • There being validly tendered and not withdrawn at least 4,000,000 Series A Shares; and
   
 • Our being satisfied in our reasonable discretion that the Depositary Shares to be issued pursuant to the Offer will be eligible to be listed

on the NYSE.

          In addition, we are not obligated to accept, purchase or pay for, and may delay the acceptance of, any Series A Shares tendered pursuant
to the Offer, in any event subject to Rule 14e-1(c) under the Exchange Act, if at any time on or after the date of this Offer to Exchange and prior to
the expiration of the Offer, any of the following conditions shall exist:

 • there is any litigation regarding the Offer (i) challenging or seeking to make illegal, materially delay, restrain or prohibit the Offer or the
acceptance of Series A Shares; or (ii) which could have a material adverse effect on us, or any law, rule or regulation or governmental
order becomes applicable to us or the transactions contemplated by the Offer that results, directly or indirectly, in any of the
consequences described in clause (i) or (ii); or

   
 • any court or other governmental authority issues any order or takes any action restraining, enjoining or prohibiting or preventing the

consummation of the Offer or consummation of the Offer would violate any law, rule or regulation applicable to us.

          We will, in our reasonable judgment, determine whether each condition to the Offer has been satisfied or may be waived and whether any
such condition(s) should be waived. If any of the conditions to the Offer is unsatisfied on the Expiration Date and we do not or cannot waive such
conditions, the Offer will expire and we will not accept the Series A Shares that have been validly tendered.

Extension, Termination and Amendment

          We expressly reserve the right, at any time and from time to time, to extend the period of time during which the Offer is open, in our sole
discretion. We will extend the Expiration Date of the Offer if required by applicable law or regulation or for any reason we deem appropriate. During
any such extension, all Series A Shares previously tendered and not validly withdrawn will remain subject to the Offer and subject to your right to
withdraw your Series A Shares in accordance with the terms of the Offer.

          Subject to the SEC’s applicable rules and regulations, we reserve the right, at any time or from time to time, to:

 • amend or make changes to the terms of the Offer, including the conditions to the Offer;
   
 • delay our acceptance or our acquisition of any Series A Shares pursuant to the Offer or terminate the Offer and not accept or acquire

any Series A Shares not previously accepted or acquired, upon the determination that any of the conditions of the Offer have not been
satisfied, as determined by us; and

   
 • waive any condition.

          We will follow any extension, termination, amendment or delay, as promptly as practicable, with a public announcement. In the case of an
extension, any such announcement will be issued no later than 9:00 a.m., New York City time, on the next business day after the previously
scheduled Expiration Date. If we amend the Offer in a manner we determine to constitute a material change, we will promptly disclose the
amendment as required by law and, depending on the significance of the amendment and the manner of disclosure to the registered holders, we
will extend the Offer as required by law if the Offer would otherwise expire during that period.
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          Without limiting the manner in which we may choose to make public announcements of any delay in acceptance, extension termination or
amendment of the Offer, we will have no obligation to publish, advertise or otherwise communicate any public announcement, other than by
making a timely release to an appropriate news agency.

          If we make a material change in the terms of the Offer or the information concerning the Offer, or if we waive a material condition of the
Offer, we will extend the Offer to the extent required under the Exchange Act. If, prior to the Expiration Date, we decrease the percentage of Series
A Shares being sought or increase or decrease the consideration, or change the type of consideration, offered to holders of Series A Shares, such
modification will be applicable to all holders of the same series of Series A Shares whose Series A Shares are accepted pursuant to the Offer and,
if, at the time notice of any such modification is first published, sent or given to holders of Series A Shares, the Offer is scheduled to expire at any
time earlier than the tenth business day from and including the date that such notice is first so published, sent or given, the Offer will be extended
until the expiration of such ten business day period. For purposes of the Offer, a “business day” means any day other than a Saturday, Sunday or
a federal holiday and consists of the time period from 12:01 a.m. through midnight, New York City Time.

Tender of Series A Shares; Acceptance of Shares

          Upon the terms and subject to the conditions of the Offer (including, if the Offer is extended or amended, the terms and conditions of any
such extension or amendment), we will acquire, promptly after the Expiration Date, by accepting, Series A Shares validly tendered and not
properly withdrawn. We will deliver the amount of Depositary Shares and cash required to pay the aggregate Offer Consideration to the Depositary,
which will act as agent for the tendering shareholders of Series A Shares for this purpose within three business days after the Expiration Date.
Subject to the applicable rules of the SEC, we expressly reserve the right to delay acceptance of, or the acquisition of, any Series A Shares in
order to comply with any applicable law. The reservation of this right to delay the acceptance or acquisition of, or payment for, the Series A Shares
is subject to the provisions of Rule 14e-1(c) under the Exchange Act, which requires us to pay the consideration offered or to return the Series A
Shares deposited by, or on behalf of, stockholders, promptly after the termination or withdrawal of the Offer.

          For purposes of the Offer, we will be deemed to have accepted (and thereby acquired) Series A Shares validly tendered and not properly
withdrawn, if and when we notify the Depositary of our acceptance of the tenders of Series A Shares pursuant to the Offer. Upon the terms and
subject to the conditions of the Offer, we will deliver the amount of Depositary Shares and cash required to pay the aggregate Offer Consideration
to the Depositary in exchange for the tendered Series A Shares. The Depositary will act as agent for the tendering stockholders for the purpose of
receiving the Offer Consideration and transmitting it to the tendering stockholders whose Series A Shares have been accepted (including by
providing certificated Depositary Shares with respect to Series A Shares tendered in certificated form and through a book-entry transfer with
respect to Series A Shares tendered through book-entry transfer).

          Under no circumstances will we pay interest on the consideration payable for the Series A Shares, regardless of any delay in
making such payment or extension of the Expiration Date.

          If, prior to the Expiration Date, we increase the consideration to be paid per Series A Share pursuant to this Offer, we will pay such
increased consideration for all such shares acquired pursuant to the Offer, whether or not such Series A Shares were tendered prior to
such increase in consideration.

          If certain events occur, we may not be obligated to acquire Series A Shares pursuant to the Offer. See “The Offer—Conditions of the Offer.”

          In all cases, delivery to a tendering holder of the Offer Consideration for Series A Shares accepted pursuant to the Offer will be made only
after timely receipt by the Depositary of (i) the share certificates or confirmation of a book-entry transfer of the Series A Shares into the
Depositary’s account at DTC (the book-entry transfer facility) (a “Book-Entry Confirmation”) pursuant to the procedures set forth in “The Offer—
Procedure for Tendering”; (ii) the letter of transmittal (or a manually signed photocopy), properly completed and duly executed, with any required
signature guarantees or, in the case of tender of shares held by a broker, dealer or other nominee, an Agent’s
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Message (as described in “—Procedure for Tendering—Book-Entry Transfer”) in lieu of the letter of transmittal; and (iii) any other documents
required by the letter of transmittal.

          If we do not accept any tendered Series A Shares pursuant to the terms and conditions of the Offer for any reason, we will return
certificates for such Series A Shares without expense to the tendering stockholder (or, in the case of Series A Shares tendered through DTC,
pursuant to the procedures set forth below under “The Offer—Procedure for Tendering,” those Series A Shares will be credited to an account
maintained within DTC) promptly following expiration or termination of the Offer.

          All Series A Shares that are validly tendered and accepted by us in the Offer will become authorized but unissued shares.

Fractional Shares

          No tenders of fractional Series A Shares will be accepted and no fractional Depositary Shares will be issued in the Offer.

Procedure for Tendering

          Valid Tenders of Series A Shares. In order for a stockholder validly to tender Series A Shares pursuant to the Offer, the letter of
transmittal (or a manually signed photocopy), properly completed and duly executed, together with any required signature guarantees (or, in the
case of a book-entry transfer, an Agent’s Message (defined below) in lieu of the letter of transmittal) and any other documents required by the
letter of transmittal must be received by the Depositary at the address set forth on the back cover of this Offer to Exchange and either (a) the
share certificates evidencing tendered Series A Shares must be received by the Depositary at this address or (b) the Series A Shares must be
tendered pursuant to the procedure for book-entry transfer described below and a Book-Entry Confirmation must be received by the Depositary, in
each case, prior to the Expiration Date. The holder may change its election prior to the Expiration Date of the Offer by submitting to the Depositary
a properly completed and signed revised letter of transmittal.

          Book-Entry Transfer. The Depositary will establish an account with respect to the Series A Shares at DTC, the book-entry transfer facility,
for purposes of the Offer within two business days after the date of this Offer to Exchange. If a holder’s Series A Shares are held through a broker,
dealer or other nominee, the holder should instruct its broker, dealer or other nominee to make the appropriate election on its behalf when they
tender shares through DTC. The holder may change its election by causing a new Agent’s Message with revised election information to be
transmitted through DTC. Any financial institution that is a participant in the system of DTC may make a book-entry delivery of Series A Shares by
causing DTC to transfer those Series A Shares into the Depositary’s account at DTC in accordance with DTC’s procedures for transfer. However,
although delivery of Series A Shares may be effected through book-entry transfer at DTC, either the letter of transmittal (or a manually signed
photocopy), properly completed and duly executed, together with any required signature guarantees, or an Agent’s Message in lieu of the letter of
transmittal, and any other required documents, must, in any case, be received by the Depositary at its address set forth on the back cover of this
Offer to Exchange prior to the Expiration Date. Delivery of documents to DTC does not constitute delivery to the Depositary.

          The term “Agent’s Message” means a message, transmitted by DTC to and received by the Depositary and forming a part of a Book-Entry
Confirmation, that states that DTC has received an express acknowledgment from the participant in DTC tendering Series A Shares that are the
subject of such Book-Entry Confirmation, that the participant has received and agrees to be bound by the terms of the letter of transmittal and that
we may enforce this agreement against the participant.

          If you own your Series A Shares through a broker, dealer or other nominee, and your broker, dealer or other nominee tenders the Series A
Shares on your behalf, that institution may charge you a fee for doing so. You should consult your broker, dealer or nominee to determine whether
any charges will apply. If you are the record owner of certificated Series A Shares and you tender your certificated shares directly to the
Depositary, you will not be obligated to pay any charges or expenses of the Depositary or any brokerage commissions. Transfer taxes on the
acquisition of Series A Shares pursuant to the Offer, if any, will be paid by us.
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          Signature Guarantees and Stock Powers. No signature guarantee is required on the letter of transmittal (i) if the letter of transmittal is
signed by the registered holder(s) (which term, for purposes of this section, includes any participant in DTC’s system whose name appears on a
security position listing as the owner of the Series A Shares) of the Series A Shares tendered, unless the holder has completed the box entitled
“Special Payment Instructions” in the letter of transmittal or (ii) if the Series A Shares are tendered for the account of a financial institution
(including most commercial banks, savings and loan associations and brokerage houses) that is a participant in the Security Transfer Agents
Medallion Program or any other “eligible guarantor institution,” as that term is defined in Rule 17Ad-15 under the Exchange Act (each an “Eligible
Institution”). In all other cases, all signatures on letter of transmittal must be guaranteed by an Eligible Institution. See the instructions to the letter
of transmittal. If a share certificate is registered in the name of a person or persons other than the signer of the letter of transmittal, or if payment
is to be made or delivered to a person or persons other than the registered holder(s), then the share certificate must be endorsed or accompanied
by appropriate duly executed stock powers, in either case, signed exactly as the name(s) of the registered holder(s) appear on the share
certificate, with the signature(s) on the share certificate or stock powers guaranteed by an Eligible Institution as provided in the letter of transmittal.
See the instructions to the letter of transmittal.

          Notwithstanding any other provision of this Offer to Exchange, Series A Shares accepted pursuant to the Offer will in all cases be acquired
only after timely receipt by the Depositary of (i) certificates evidencing the Series A Shares or a Book-Entry Confirmation of a book-entry transfer
of the Series A Shares into the Depositary’s account at DTC pursuant to the procedures set forth in this section; (ii) the appropriate letter of
transmittal (or a manually signed photocopy), properly completed and duly executed, with any required signature guarantees or, in the case of a
book-entry transfer, an Agent’s Message in lieu of the letter of transmittal; and (iii) any other documents required by the letter of transmittal.

          Guaranteed Delivery. — If a stockholder desires to tender Series A Shares pursuant to the Offer and the procedures for book−entry
transfer cannot be completed on or prior to the Expiration Date, the holder may nevertheless tender Series A Shares with the effect that the tender
will be deemed to have been received on or prior to the Expiration Date if the following conditions are satisfied:

 • prior to the Expiration Date, the Depositary receives a notice setting forth the name(s) and address(es) of the holder(s) and the
number and series of shares being tendered, and stating that the tender is being made thereby and guaranteeing that the
Depositary will receive within three business days after the date of the notice, an Agent’s Message and confirmation of
book−entry transfer of the Series A Shares into the Depositary’s account with DTC, and any other documents required by the
letter of transmittal; and

   
 • within three business days after the date of the Depositary’s receipt of notice, the Depositary receives a Book−Entry

Confirmation of the transfer of the Series A Shares into the Depostary’s account at DTC as described above and a properly
transmitted Agent’s Message.

          The exchange consideration for Series A Shares tendered pursuant to the guaranteed delivery procedures will be the same as that for
Series A Shares tendered before the Expiration Date.

Effects of Tenders

          By tendering your Series A Shares as set forth above, you irrevocably appoint the Depositary and its designees as your attorneys-in-fact
and proxies, each with full power of substitution, to the full extent of your rights with respect to your Series A Shares tendered and accepted by us.
Such appointment will be automatically revoked if we do not accept Series A Shares that you have tendered. All such proxies shall be considered
coupled with an interest in the tendered Series A Shares and therefore shall not be revocable; provided that the Series A Shares tendered pursuant
to the Offer may be withdrawn at any time on or prior to the Expiration Date, as it may be extended by us, and unless previously accepted and not
returned as provided for herein, also may be withdrawn at any time after October 8, 2012, subject to the withdrawal rights and procedures set forth
below. Upon the effectiveness of such appointment, all prior proxies or consents given by you will be revoked, and no subsequent proxies or
consents may be given (and, if given, will not be deemed effective) unless the tendered Series A Shares are validly withdrawn.
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          We will determine all questions as to the validity, form, eligibility (including time of receipt) and acceptance of any tender of Series A
Shares in the Offer, in our sole discretion, and our determination shall be final and binding. We reserve the absolute right to reject any and all
tenders of Series A Shares in the Offer determined by us not to be in proper form or the acceptance or acquisition of which may, in our opinion, be
unlawful.

          Subject to the applicable rules and regulations of the SEC, we also reserve the right to waive, prior to the Expiration Date, in our sole
discretion, any of the conditions to the Offer, including the absolute right to waive any defect or irregularity in the tender of any Series A Shares in
the Offer. No tender of Series A Shares in the Offer will be deemed to have been made until all defects and irregularities in the tender of such
shares in the Offer have been cured or waived. Neither we, the Depositary, the Information Agent nor any other person will be under any duty to
give notification of any defects or irregularities in the tender of any Series A Shares in the Offer or will incur any liability for failure to give any such
notification. Except as may otherwise be determined by a court, our interpretation of the terms and conditions of the Offer (including the letter of
transmittal and instructions thereto) will be final and binding.

Rule 14e-4 “Net Long Position” Requirement

          It is a violation of Rule 14e-4 under the Exchange Act for a person, directly or indirectly, to tender securities in a partial tender offer for their
own account unless the person so tendering their securities (a) has a net long position equal to or greater than the aggregate principal amount of
the securities being tendered and (b) will cause such securities to be delivered in accordance with the terms of the tender offer. Rule 14e-4
provides a similar restriction applicable to the tender or guarantee of a tender on behalf of another person.

          A tender of Series A Shares in the Offer under any of the procedures described above will constitute the tendering holder’s representation
and warranty that (a) such holder has a net long position in the Series A Shares being tendered pursuant to the Offer within the meaning of Rule
14e-4 under the Exchange Act and (b) the tender of such Series A Shares complies with Rule 14e-4.

          The tender of Series A Shares, pursuant to any of the procedures described above, will constitute a binding agreement between you and us
upon the terms and subject to the conditions of the Offer.

Withdrawal of Tenders

          You may validly withdraw Series A Shares that you tender at any time prior to the Expiration Date of the Offer, which is midnight, New York
City time, on September 7, 2012, unless we extend it. In addition, after the expiration of the Offer, you may withdraw any Series A Shares that you
tendered that are not accepted by us at any time after October 8, 2012.

          For a withdrawal to be effective, you must deliver a written notice of withdrawal to the Depositary at the appropriate address specified on the
back cover of this Offer to Exchange prior to the Expiration Date or, if your shares are not previously accepted by us, at any time after October 8,
2012. Any notice of withdrawal must identify the beneficial owner of the Series A Shares to be withdrawn, including the name of the beneficial
owner of the Series A Shares, the name of the person who tendered the Series A Shares, if different, and the number of Series A Shares to be
withdrawn. Your notice of withdrawal must comply with the requirements set forth in this Offer to Exchange. If you tendered Series A Shares
pursuant to the procedures for a book-entry transfer, a withdrawal of Series A Shares will only be effective if you comply with the appropriate DTC
procedures prior to the Expiration Date of the Offer or, if your shares are not previously accepted by us, at any time after October 8, 2012.

          If we extend the Offer, are delayed in our acceptance of the Series A Shares or are unable to accept Series A Shares pursuant to the Offer
for any reason, then, without prejudice to our rights under the Offer, the Depositary may retain tendered Series A Shares, and those Series A
Shares may not be withdrawn except as otherwise provided in this Offer to Exchange, subject to rules under the Exchange Act that require us
either to pay the consideration offered or to return the tendered securities promptly after the termination or withdrawal of the tender offer.

          All questions as to the validity, form and eligibility, including time or receipt, of notices of withdrawal will be determined by us. Except as
may otherwise be determined by a court, our determination will be final and binding on all parties. Any Series A Shares withdrawn will be deemed
not to have been validly tendered for purposes of the
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Offer, and no consideration will be given, unless the Series A Shares so withdrawn are validly re-tendered and not properly withdrawn. Properly
withdrawn Series A Shares may be re-tendered by following the procedures described above under “The Offer—Procedure for Tendering” at any
time prior to the Expiration Date.

          Neither we, the Depositary, the Information Agent nor any other person will be under any duty to give notification of any defects or
irregularities in any notice of withdrawal or will incur any liability for failure to give any such notification. Any Series A Shares properly
withdrawn will be deemed not to have been validly tendered for purposes of the Offer.

Source and Amount of Funds

          The Offer is not conditioned upon our receipt of financing. The cash component of the Offer Consideration will be funded by the Company
from cash on hand.

Liquidity; Listing

          Following the completion of the Offer, the number of Series A Shares that are publicly traded may be reduced. Therefore, holders who
choose not to tender their Series A Shares will own a greater percentage interest in our outstanding Series A Shares. This may reduce the volume
of trading and make it more difficult to buy or sell significant amounts of Series A Shares without affecting the market price.

          The Series A Shares are currently listed and traded on the NYSE.

Appraisal Rights

          You do not have appraisal rights in connection with the Offer.

Certain Legal and Regulatory Matters

          Except as set forth in this Offer to Exchange, we are not aware of any material filing, approval or other action by or with any governmental
authority or administrative or regulatory agency that would be required for our acquisition or ownership of Series A Shares. We intend to make all
required filings under the Exchange Act.

Subsequent Repurchases of Shares of Series A Preferred Stock

          Whether or not the Offer is consummated, subject to applicable contractual restrictions, the terms of our charter and applicable law, we or
our affiliates may from time to time acquire Series A Shares, other than pursuant to the Offer, through open market purchases, privately negotiated
transactions, exchange offers, exercise of optional redemption rights, offers to purchase or otherwise, upon such terms and at such prices as we
may determine, which may be more or less than the amount to be paid pursuant to the Offer and could be paid in cash or other consideration not
provided for in this Offer. However, we have no current plan or commitment to do so. Until the expiration of at least ten business days after the
date of termination of the Offer, neither we nor any of our affiliates will make any purchases of Series A Shares otherwise than pursuant to the
Offer. If required by Rule 13e-3 under the Exchange Act, any subsequent repurchases will be made in accordance with Rule 13e-3 and any other
applicable provisions of the Exchange Act.

Depositary

          We have retained American Stock Transfer & Trust Company, LLC to serve as Depositary for the Offer. We will pay the Depositary
reasonable and customary compensation for its services in connection with the Offer and reimburse it for its reasonable out-of-pocket expenses.
We have separately retained American Stock Transfer & Trust Company, LLC to serve as the Series C Share Depositary. In that capacity, it will
enter into a depositary agreement regarding the Depositary shares and will hold the Series C Shares underlying the Depositary Shares. We will pay
the Series C Share Depositary reasonable and customary compensation for its services.
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Information Agent

          MacKenzie Partners, Inc. is serving as Information Agent in connection with the Offer. The Information Agent will assist with the mailing of
this Offer to Exchange and related materials to holders of Series A Shares, respond to inquiries of and provide information to holders of Series A
Shares in connection with the Offer, and provide other similar advisory services as we may request from time to time. Questions regarding the
terms of the Offer, and requests for assistance or for additional copies of this Offer to Exchange and any other required documents, may be
directed to the Information Agent at the address and telephone numbers set forth on the back cover of this Offer to Exchange.

Expenses

          We expect to incur reasonable and customary fees and expenses of approximately $0.8 million in connection with the Offer. We also will
pay brokerage houses and other brokers, dealers, nominees and fiduciaries the reasonable out-of-pocket expenses incurred by them in forwarding
copies of this Offer, the letter of transmittal and related documents to the beneficial owners of shares and in handling or forwarding tenders of
shares by their customers.

          In connection with the Offer, some of our officers, directors or employees may solicit tenders of shares by use of the mails, personally or
by telephone, facsimile, telegram, electronic communication or other similar methods. These officers, directors and employees will not be
specifically compensated for these services.

          No brokerage commissions will be payable by tendering holders of shares to us, the Information Agent or the Depositary. Stockholders who
tender their shares through a broker, dealer or other nominee should contact such institution as to whether it charges any service fees.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

          The following table sets forth certain information known to us with respect to beneficial ownership of our Series A Shares as of August 7,
2012 by (i) each director, (ii) each executive officer, (iii) each person known to us to beneficially own more than five percent of the Series A
Shares, and (iv) all directors and executive officers as a group. Unless otherwise indicated in the footnotes to the table, the beneficial owners
named have, to our knowledge, sole voting and investment power with respect to the shares beneficially owned, subject to community property
laws where applicable.

Name and Address of Beneficial Owner(1)  

Amount and
Nature of

Beneficially
Ownership  Percent of Class  

   
Philip Calian   5,000  * 
David Contis   0  0%
Thomas Dobrowski   3,000  * 
Thomas Heneghan   40,000  * 
Ellen Kelleher   40,000  * 
Roger Maynard   8,000  * 
Marguerite Nader   16,000  * 
Sheli Rosenberg   28,000  * 
Howard Walker   4,000  * 
Gary Waterman   40,000  * 
Samuel Zell   188,000  2.35%
    
All directors and executive officers as a group (10 persons)   372,000  4.65%
    

 

* Denotes less than 1%.
(1) The address of each of the directors and executive officers is c/o Equity LifeStyle Properties, Inc. Two North Riverside Plaza, Suite 800,

Chicago, Illinois 60606.

Securities Transactions

There have been no transactions in the Series A Shares by the Company or its executive officers and directors in the 60 days preceding the date
of this Offer to Exchange.
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MARKET PRICE OF AND DIVIDENDS ON THE SERIES A SHARES

Series A Shares

          Prices of the Series A Shares may fluctuate significantly and holders are urged to obtain current information with respect to the market
prices for the Series A Shares.

          Series A Shares are listed on the NYSE under the symbol “ELS-PA”. As of August 8, 2012, there were 8,000,000 Series A Shares
outstanding. The holders of the Series A Shares are entitled to cumulative quarterly dividends equal to 8.034% of the $25.00 liquidation
preference. The following table sets forth, for the periods indicated, the high and low sales prices per share of the Series A Shares:

  Stock Prices  Distributions  

    
  High  Low     

       
2012           
July 1, 2012 to August 8, 2012 (1)  $ 26.10 $ 25.26 $ 0.000000 
Second Quarter ended June 30, 2012   26.19  25.36  0.502125 
First Quarter ended March 31, 2012   26.26  25.20  0.502125 
2011           
Fourth Quarter ended December 31, 2011  $ 25.50 $ 24.50 $ 0.502125 
Third Quarter ended September 30, 2011   25.60  21.62  0.502125 
Second Quarter ended June 30, 2011   25.74  24.75  0.502125 
March 10, 2011 to March 31, 2011   24.91  24.50  0.156217 

          On August 8, 2012, the closing sales price of Series A Shares on the NYSE was $25.26 per share.

 

(1) On August 7, 2012, the Company declared a dividend of $0.502125 per Series A Share to holders of record on September 17, 2012 payable
on September 28, 2012. Tendering holders of Series A Shares will not receive this dividend; however they will receive the cash component
of the Offer Consideration.
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COMPARISON OF RIGHTS BETWEEN THE SERIES A SHARES AND THE SERIES C SHARES AS 
REPRESENTED BY THE DEPOSITARY SHARES

          The following briefly summarizes the material differences between the rights of holders of the Series A Shares and of holders of the
Depositary Shares to be issued in the Offer. See “Description of Our Series C Shares” and “Description of Our Depositary Shares” for more
information on the rights of the Series A Shares and the Series C Shares as represented by the Depositary Shares. The discussion below is a
summary and is qualified in its entirety by reference to our charter (including the articles supplementary establishing each series of Preferred
Stock), our bylaws, applicable Maryland law and other documents referred to herein. We urge you to read these documents for a more complete
understanding of the differences between the Series A Shares and the Depositary Shares.

Distributions

          Series A Shares: Holders of Series A Shares are entitled to receive, when and as authorized by our Board, out of legally available funds,
cumulative preferential cash distributions at a rate of 8.034%.

          Series C Shares: Holders of Series C Shares (and, therefore, of Depositary Shares) are entitled to receive, when and as authorized by our
Board, out of legally available funds, cumulative preferential cash distributions at a rate of 6.75%.

Priority as to Distributions

          Series A Shares: When the distributions on the Series A Shares are not paid in full, all distributions authorized and declared on Series A
Shares and all other classes of Parity Preferred Stock shall in all cases bear to each other the same ratio that accumulated distributions per share
on the Series A Shares and such other classes or series of Parity Preferred Stock bear to each other.

          Series C Shares: When the distributions on the Depositary Shares are not paid in full, all distributions authorized and declared on
Depositary Shares and all other classes of Parity Preferred Stock shall in all cases bear to each other the same ratio that accumulated
distributions per share on the Depositary Shares and such other classes or series of Parity Preferred Stock bear to each other. Except as set forth
in the previous sentence, no distributions are to be declared or paid or set apart for payment and no other distribution of cash or other property may
be declared or made with respect to any Parity Preferred Stock unless all accumulated distributions have been paid in full or a sum sufficient for
payment thereof has been set aside.

Redemption Rights

          Series A Shares: The Series A Shares are redeemable by us at any time upon not less than thirty (30) nor more than sixty (60) days written
notice.

          Series C Shares: Except as described below, the Series C Shares (and, therefore, the Depositary Shares) are not redeemable by us until
September 7, 2017 (a no-call period of approximately five years), and thereafter the Series C Shares (and, therefore the Depositary Shares) are
redeemable by us at any time upon not less than thirty (30) nor more than sixty (60) days written notice.

          Additionally, the Series C Shares (and, therefore, the Depositary Shares) are redeemable by us within 120 days of the occurrence of a
Change of Control Triggering Event upon not less than thirty (30) nor more than sixty (60) days written notice. If we exercise our right to redeem
the Series C Shares (and, therefore, the Depositary Shares) following a Change of Control Triggering Event, holders of the Depositary Shares will
not have the right to convert their shares into common shares or cash.

Conversion Rights Upon Change of Control Triggering Event

          Series A Shares: When determining the consideration to be paid in a Change of Control Triggering Event, the Share Cap for the Series A
Shares is 0.8615 and the Exchange Cap is 6,892,000 Series A Shares.

          Series C Shares: When determining the consideration to be paid in a Change of Control Triggering Event, the Share Cap for the Series C
Shares is 70.000 (0.7000 for the
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Depositary Shares) and if all Series A Shares are exchanged, the Exchange Cap is 56,000 Series C Shares (5,600,000 Depositary Shares). In the
event that less than all of the Series A Shares are tendered in the Offer, the Exchange Cap will be proportionately lowered. No stockholder
approval is required on the conversion right for the Depositary Shares.

Voting Rights

          Series A Shares:

          So long as any Series A Shares are outstanding, we may not, without the affirmative vote of the holders of at least two-thirds of the Series
A Shares, (i) designate or create, or increase the authorized or issued amount of, any class or series of stock ranking senior to the Series A
Shares, (ii) designate or create, or increase the authorized or issued amount of, any Parity Preferred Stock or any stock that purports to be on
parity with the Series A Shares or (iii) either (A) consolidate, merge into or with, or convey, transfer or lease our assets substantially as an entirety,
to any corporation or other entity or (B) amend, alter or repeal the provisions of the our Charter (including the Articles Supplementary) or By-Laws
in a way that would materially and adversely affect the powers, special rights, preferences, privileges or voting power of the Series A Shares.

          Notwithstanding the foregoing contained in clause (ii) above, we may (x) create additional classes and series of Parity Preferred Stock and
stock ranking junior to the Series A Shares, (y) increase the authorized number of shares of Parity Preferred Stock and stock ranking junior to the
Series A Shares, and (z) issue additional classes and series of Parity Preferred Stock and stock ranking junior to the Series A Shares to any of
our “affiliates” (as such term is defined in Rule 144 of the General Rules and Regulations under the Securities Act of 1933, as amended), provided
that any such Parity Preferred Stock or any stock which purports to be on parity with the Series A Shares is issued with the consent of the
majority of independent directors of our Board.

          Series C Shares:

          So long as any Depositary Shares are outstanding, we may not, without the affirmative vote of the holders of at least two-thirds of the
Depositary Shares, (i) amend, alter or repeal any of the provisions of, or add any provisions to the Articles Supplementary or our Charter or By-
Laws, that materially and adversely affect the powers, special rights, preferences, privileges or voting power of the Series C Shares or the holders
of the Depositary Shares, (ii) authorize, create, increase the authorized amount of, or issue shares of any class or series ranking senior to the
Series C Shares or (iii) consolidate, merge into or with, or convey, transfer or lease our assets substantially as an entirety, to any corporation or
other entity in such a way that would materially and adversely affect the powers, special rights, preferences, privileges or voting power of the
Series C Shares or the holders of Depositary Shares

Information Rights

          Series A Shares: Holders of Series A Shares do not have information rights.

          Series C Shares: If at any time we are not subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, holders of
Depositary Shares are entitled to receive by mail copies of annual reports and quarterly reports in substantially the form that we would have been
required to file with the SEC if we were subject to such rules.
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DESCRIPTION OF OUR SERIES C SHARES

          The description of certain terms and provisions of our Series C Shares as represented by the Depositary Shares contained in this Tender
Offer Statement is only a summary and does not purport to be complete and is in all respects subject to, and qualified in its entirety by reference
to, our charter, which includes the articles supplementary relating to the Series C Shares as represented by the Depositary Shares, and our bylaws
and the Maryland General Corporation Law.

General

          Our charter provides that we may issue up to 10,000,000 shares of preferred stock, $0.01 par value per share. As of August 8, 2012, there
were 8,000,000 Series A Shares outstanding. As described in detail in this Offer to Exchange under the heading “The Offer”, we are offering to
acquire each Series A Share that is validly tendered in the Offer for the Offer Consideration consisting of (i) one newly issued Depositary Shares
representing 1/100th of a Series C Share, plus (ii) cash in an amount equal to the amount of unpaid dividends accrued on such tendered Series A
Share through and including the Expiration Date.

          Prior to the closing of this Offer, we will supplement our charter to re-classify any exchanged Series A Shares as authorized and unissued
shares of preferred stock and designate up to 80,000 of such shares as Series C Shares and authorize the issuance thereof. When issued, our
Series C Shares will be validly issued, fully paid and nonassessable. The holders of Series C Shares will have no preemptive rights with respect to
our common stock or any of our other securities.

          Our Series C Shares will not be subject to any sinking fund and we will have no obligation to redeem or retire our Series C Shares. Unless
converted by you in connection with a Change of Control Triggering Event (as defined below) or redeemed by us, our Series C Shares will have a
perpetual term, with no maturity.

          The articles supplementary establishing our Series C Shares permit us to “reopen” this series, without the consent of the holders of our
Series C Shares, in order to issue additional Series C Shares at any time or from time to time. Thus, we may in the future issue additional
Depositary Shares representing 1/100 of a share of Series C Shares without your consent. Any additional Depositary Shares will have the same
terms as the Depositary Shares being issued in this Offer. Any additional Depositary Shares will, together with the Depositary Shares being issued
in this offering, constitute a single series of securities.

          Each Depositary Share represents 1/100 of a Series C Share. The Series C Shares will be deposited with the Depositary, under a deposit
agreement among the Company, the Depositary and the holders from time to time of the depositary receipts issued by the Depositary thereunder.
The depositary receipts will evidence the Depositary Shares. Subject to the terms of the deposit agreement, each holder of a Depositary Receipt
evidencing a Depositary Share will be entitled, proportionately, to all the rights and preferences of, and subject to all of the limitations of, the
interest in the Series C Shares (including distributions, voting, redemption and liquidation rights and preferences).

          Immediately following the issuance of the Series C Shares by us, we will deposit the Series C Shares with the Depositary, which will then
issue and deliver the Depositary Receipts to us. We will, in turn, deliver the Depositary Receipts to the tendering holders of the Series A Shares
whose Series A Shares have been accepted. Depositary Receipts will be issued evidencing only whole Depositary Shares.

Rank

          Our Series C Shares as represented by the Depositary Shares will rank (i) senior to all classes or series of common stock and to all
classes or series of our equity securities now or hereafter authorized, issued or outstanding, other than any class or series of our equity securities
expressly designated as ranking on a parity with, or senior to, the Series C Shares, and (ii) junior to all of our existing and future indebtedness, in
each case as to distributions and rights upon voluntary or involuntary liquidation, dissolution or winding up of our company. While any of our Series
C Shares are outstanding, we may not authorize or create any class or series of stock that ranks senior to our Series C Shares with respect to the
payment of distributions or amounts upon liquidation, dissolution or winding up without the consent of the holders of two-thirds of the outstanding
Depositary Shares voting as a single class. However, subject to certain conditions, we may create additional classes or series of stock, amend
our charter to
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increase the authorized number of preferred stock or issue of any class or series of stock designated by our company to rank on parity with, or
junior to, the Series C Shares with respect to the distributions, liquidation dissolution or winding up of our company, or the Parity Preferred Stock,
without the consent of any holder of Depositary Shares. “Parity Preferred Stock” is used herein to refer to any class or series of equity securities
of the Company now or hereafter authorized, issued or outstanding expressly designated by the Company to rank on parity with the Series A
Shares or Series C Shares. See “— Voting Rights” below.

Distributions

          Subject to the rights of holders of Parity Preferred Stock as to the payment of distributions and holders of preferred stock ranking senior to
the Series C Shares as represented by the Depositary Shares as to payment of distributions, holders of Depositary Shares will be entitled to
receive, when, as and if declared by our company, out of funds legally available for the payment of distributions, cumulative preferential cash
distributions at the rate per annum of 6.75% of the $25.00 liquidation preference per Depositary Share (or $2,500.00 per Series C Share). All
distributions shall be cumulative, shall accumulate from the calendar day immediately following the Expiration Date and shall be payable
(i) quarterly (such quarterly periods for purposes of payment and accrual will be the quarterly periods ending on the dates specified in this
sentence) in arrears, on March 31, June 30, September 30 and December 31 of each year, commencing on December 31, 2012 and (ii) in the
event of a redemption, on the redemption date (each such payment or redemption date, a Preferred Stock Distribution Payment Date). The amount
of the distribution payable for any period will be computed based on the ratio of a 360-day year of twelve 30-day months and for any period shorter
than a full quarterly period for which distributions are computed, the amount of the distribution payable will be computed on the basis of the actual
number of days elapsed in such a period to 90 days. Distributions on the Depositary Shares will be made to the holders of record of the Depositary
Shares on the relevant record dates, which, unless otherwise provided by our company with respect to any distribution, will be fifteen business
days prior to the relevant Preferred Stock Distribution Payment Date, each a Distribution Record Date. “Business Day” means each day, other than
a Saturday or a Sunday, which is not a day on which banking institutions in New York, New York are authorized or required by law, regulation or
executive order to close.

          No distributions on the Depositary Shares shall be declared or paid or set apart for payment by our company at such time as the terms and
provisions of any agreement of our company, including any agreement relating to our indebtedness, prohibits such declaration, payment or setting
apart for payment or provides that such declaration, payment or setting apart for payment would constitute a breach thereof or a default
thereunder, or if such declaration, payment or setting apart for payment shall be restricted or prohibited by law.

          Notwithstanding the foregoing, distributions on the Depositary Shares will accumulate, whether or not declared, whether or not the terms and
provisions set forth in the applicable section of the articles supplementary at any time prohibit the current payment of distributions, whether or not
our company has earnings, whether or not there are funds legally available for the payment of such distributions and whether or not such
distributions are authorized or declared. Accumulated but unpaid distributions on the Depositary Shares will accumulate from the original date of
issuance or the last Preferred Stock Distribution Payment Date on which all accumulated distributions were paid. Accumulated and unpaid
distributions will not bear interest.

          So long as any Depositary Shares are outstanding, no distribution of cash or other property shall be authorized, declared, paid or set apart
for payment on or with respect to any class or series of common stock or any class or series of other stock of our company ranking junior to the
Series C Shares as as to the payment of distributions or rights upon voluntary or involuntary liquidation, dissolution or winding up, or the Junior
Stock, nor shall any cash or other property be set aside for or applied to the purchase, redemption or other acquisition for consideration of any
Junior Stock, unless, in each case, all distributions accumulated on all Depositary Shares and all classes and series of outstanding Parity
Preferred Stock (which shall not include any accumulation in respect of unpaid distributions for prior distribution periods if such class or series of
Parity Preferred Stock does not have cumulative distribution rights) have been paid in full (or a sum sufficient for the full payment is irrevocably
deposited in trust for immediate payment). The foregoing sentence will not prohibit (i) distributions payable solely in Junior Stock, (ii) the
conversion of Junior Stock or Parity Preferred Stock into stock of our company ranking junior to the Series C Shares as to distributions and upon
liquidation, dissolution or winding up, (iii) purchase by our company of the Series C Shares (and, therefore, the Depositary Shares), Parity
Preferred Stock or Junior Stock pursuant to Article VII of our charter to the extent required to preserve our status as a REIT, (iv) redeeming,
purchasing or otherwise acquiring any Parity Preferred Stock, in each case, to the extent required to preserve the our
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status as a REIT, (v) any distributions by us necessary for us to maintain our status as a REIT under the Internal Revenue Code of 1986, as
amended (the “Internal Revenue Code”), or (vi) the purchase, redemption or other acquisition of Junior Stock made for purposes of, and in
compliance with, requirements of an employee incentive or benefit plan of our company or any subsidiary of the Operating Partnership or us.

          So long as distributions have not been paid in full (or a sum sufficient for such full payment is not irrevocably deposited in trust for
immediate payment) upon the Depositary Shares, all distributions authorized and declared on the Depositary Shares and all classes or series of
outstanding Parity Preferred Stock shall be authorized and declared so that the amount of distributions authorized and declared per Depositary
Share and such other classes or series of Parity Preferred Stock shall in all cases bear to each other the same ratio that accumulated distributions
per share on the Depositary Shares and such other classes or series of Parity Preferred Stock (which shall not include any accumulation in
respect of unpaid distributions for prior distribution periods if such class or series of Parity Preferred Stock does not have cumulative distribution
rights) bear to each other. Except as set forth in the preceding sentence, unless distributions on the Depositary Shares equal to the full amount of
accrued and unpaid distributions have been or contemporaneously are declared and paid or declared and a sum sufficient for the payment thereof
has been or contemporaneously is set apart for such payment, for all past distribution periods, no distributions shall be declared or paid or set
apart for payment by us and no other distribution of cash or other property may be declared or made, directly or indirectly, by us with respect to
any Parity Preferred Stock (which shall not include any accumulation in respect of unpaid distributions for prior distribution periods if such class or
series of Parity Preferred Stock does not have cumulative distribution rights).

          Holders of Series C Shares shall not be entitled to any distributions, whether payable in cash, other property or otherwise, in excess of the
full cumulative distributions described herein.

Liquidation Preference

          Subject to the rights of holders of Parity Preferred Stock with respect to rights upon any voluntary or involuntary liquidation, dissolution or
winding up of our company and subject to holders of preferred stock ranking senior to the Series C Shares as represented by the Depositary
Shares with respect to rights upon any voluntary or involuntary liquidation, dissolution or winding up of our company, the holders of Depositary
Shares shall be entitled to receive out of the assets of our company legally available for distribution or the proceeds thereof, after payment or
provision for debts and other liabilities of our company, but before any payment or distributions of the assets shall be made to holders of common
stock or any other class or series of stock of our company that ranks junior to the Series C Shares as represented by the Depositary Shares as to
rights upon liquidation, dissolution or winding up of our company, an amount equal to the sum of (i) a liquidation preference of $2,500.00 per Series
C Share (or $25.00 per Depositary Share) and (ii) an amount equal to any accumulated and unpaid distributions thereon, whether or not declared, to
the date of payment. In the event that, upon such voluntary or involuntary liquidation, dissolution or winding up, there are insufficient assets to
permit full payment of liquidating distributions to the holders of Depositary Shares and any Parity Preferred Stock as to rights upon liquidation,
dissolution or winding up of our company, all payments of liquidating distributions on the Depositary Shares and such Parity Preferred Stock shall
be made so that the payments on the Depositary Shares and such Parity Preferred Stock shall in all cases bear to each other the same ratio that
the respective rights of the Series C Shares as represented by the Depositary Shares and such Parity Preferred Stock (which shall not include any
accumulation in respect of unpaid distributions for prior distribution periods if such Parity Preferred Stock does not have cumulative distribution
rights) upon liquidation, dissolution or winding up of our company bear to each other.

          After payment of the full amount of the liquidating distributions to which they are entitled, the holders of Depositary Shares will have no right
or claim to any of the remaining assets of our company.

          The voluntary sale, conveyance, lease, exchange or transfer (for cash, shares of stock, securities or other consideration) of all or
substantially all of the property or assets of our company to, or the consolidation or merger or other business combination of our company with or
into, any corporation, trust or other entity (or of any corporation, trust or other entity with or into our company) shall not be deemed to constitute a
liquidation, dissolution, or winding up of our company.
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Optional Redemption

          Except as set forth below in “—Special Optional Redemption Right,” the Series C Shares (and, therefore, the Depositary Shares) shall not
be redeemable by us prior to September 7, 2017 (a no-call period of approximately five years). On or after September 7, 2017 we, at our option,
may redeem Series C Shares, in whole or from time to time in part, at a redemption price, or the Redemption Price, payable in cash, equal to
$2,500.00 per Series C Share (or $25.00 per Depositary Share) plus accumulated and unpaid distributions, whether or not declared, to, but not
including, the date of redemption, or the Redemption Right. Each date fixed for redemption pursuant to this paragraph is called a Redemption Date.
In the event of a redemption of Series C Shares (and, therefore, the Depositary Shares), if the Redemption Date occurs after a Distribution Record
Date and on or prior to the related Preferred Stock Distribution Payment Date, the distribution payable on such Preferred Stock Distribution
Payment Date in respect of such shares of stock called for redemption shall be payable on such Distribution Payment Date to the holders of
record at the close of business on such Distribution Record Date and shall not be payable as part of the Redemption Price for such shares.

          If we exercise our Redemption Right after the occurrence of a Change of Control Triggering Event and prior to the close of business on the
Change of Control Conversion Date (as defined below), you will not have the conversion rights described under “— Conversion Rights” below with
respect to the Series C Shares to be redeemed. If fewer than all of the outstanding Series C Shares (and, therefore, the Depositary Shares) are to
be redeemed, the Series C Shares (and, therefore, the Depositary Shares) to be redeemed shall be selected pro rata (as nearly as practicable
without creating fractional shares), subject to the conventions of The Depository Trust Company, or DTC, for redemption of book-entry securities.
Further, in order to ensure that we remain a qualified REIT for federal income tax purposes, the Depositary Shares will also be subject to the
provisions of Article VII of our charter.

General Provisions Applicable to Optional Redemption

          We may not redeem fewer than all of the outstanding Series C Shares (and, therefore, the Depositary Shares) and Parity Preferred Stock
unless all accumulated and unpaid distributions have been paid on all outstanding Depositary Shares and Parity Preferred Stock for all quarterly
distribution periods terminating on or prior to the Redemption Date; provided, however, that the foregoing shall not prevent the purchase or
acquisition of Series C Shares (and, therefore, the Depositary Shares) or Parity Preferred Stock pursuant to a purchase or exchange offer made on
the same terms to holders of all Depositary Shares and Parity Preferred Stock, as the case may be, which offer may be accepted by such holders
in such holders’ sole discretion or (ii) the purchase, redemption or other acquisition by us of Series C Shares (and, therefore, the Depositary
Shares) to the extent required to preserve the Company’s status as a REIT.

          Notice of redemption will be (i) faxed, and (ii) mailed by us, postage prepaid, not less than 30 nor more than 60 days prior to the Redemption
Date, addressed to the respective holders of record of the Depositary Shares to be redeemed at their respective addresses as they appear on our
transfer records. No failure to give or defect in such notice shall affect the validity of the proceedings for the redemption of any Series C Shares
(and, therefore, the Depositary Shares) except as to the holder to whom such notice was defective or not given. In addition to any information
required by law or by the applicable rules of any exchange upon which the Depositary Shares may be listed or admitted to trading, each such
notice shall state: (i) the Redemption Date, (ii) the Redemption Price, (iii) the number of Series C Shares (and, therefore, the Depositary Shares) to
be redeemed, (iv) the place or places where such Depositary Shares are to be surrendered for payment of the Redemption Price, (v) that
distributions on the Depositary Shares to be redeemed will cease to accumulate on such redemption date and (vi) that payment of the Redemption
Price (including any accumulated and unpaid distributions) will be made upon presentation and surrender of such Depositary Shares. If fewer than
all of the Depositary Shares held by any holder are to be redeemed, the notice mailed to such holder shall also specify the number of Depositary
Shares held by such holder to be redeemed.

          If we give a notice of redemption in respect of Series C Shares (and, therefore, the Depositary Shares) (which notice will be irrevocable)
then, by 12:00 noon, New York City time, on the redemption date, we will deposit irrevocably in trust for the benefit of the Series C Shares (and,
therefore, the Depositary Shares) being redeemed, funds sufficient to pay the applicable redemption price (including any accumulated and unpaid
distributions), on such shares to the date fixed for redemption, without interest, and will give irrevocable instructions and authority to
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pay such redemption price (including any accumulated and unpaid distributions), whether or not declared, if any, on the shares to the holders of the
Depositary Shares upon surrender of the Depositary Shares by the holders at the place designated in the notice of redemption. If fewer than all of
the Depositary Shares evidenced by any certificate is being redeemed, a new certificate shall be issued upon surrender of the certificate
evidencing all Depositary Shares, evidencing the unredeemed Series C Shares (and, therefore, the Depositary Shares) without cost to the holder
thereof. On and after the Redemption Date, distributions will cease to accumulate on the Depositary Shares or portions thereof called for
redemption, unless we default in the payment of the distributions. If payment of the Redemption Price (including any accumulated and unpaid
distributions) in respect of the Series C Shares (and, therefore, the Depositary Shares) is improperly withheld or otherwise not paid by us,
distributions on the Depositary Shares will continue to accumulate from the original redemption date to the date of payment, in which case the
actual payment date will be considered the date fixed for redemption for purposes of calculating the applicable redemption price (including any
accumulated and unpaid distributions).

          Any Series C Shares (and, therefore, the Depositary Shares) that shall at any time have been redeemed shall, after such redemption, have
the status of authorized but unissued preferred stock, without designation as to class or series until such shares are once more designated as part
of a particular class or series of stock by our board of directors.

Special Optional Redemption Right

          Upon the occurrence of a Change of Control Triggering Event (as defined below), we will have the option upon not less than thirty (30) nor
more than sixty (60) days’ written notice mailed by us, postage pre-paid, prior to the Redemption Date and addressed to the holders of record of
the Depositary Shares to be redeemed at their respective addresses as they appear on our share transfer records, to redeem the Series C Shares
(and, therefore, the Depositary Shares), in whole or in part within 120 days after the first date on which such Change of Control Triggering Event
occurred, for cash at $2,500.00 per Series C Share (or $25.00 per Depositary Share) plus accrued and unpaid distributions, if any, to, but not
including, the Redemption Date, or the Special Optional Redemption Right. No failure to give such notice or any defect thereto or in the mailing
thereof shall affect the validity of the proceedings for the redemption of Series C Shares (and, therefore, the Depositary Shares) except as to the
holder to whom notice was defective or not given. If we exercise our Special Optional Redemption Right after the occurrence of a Change of
Control Triggering Event and prior to the close of business on the Change of Control Conversion Date holders of Depositary Shares will not have
the conversion rights described in “―Conversion Rights” hereof with respect to the Series C Shares (and, therefore, the Depositary Shares) to be
redeemed.

General Provisions Applicable to Special Optional Redemption

          In addition to any information required by law or by the applicable rules of any exchange upon which the Depositary Shares may be listed or
admitted to trading, such notice shall state: (i) the Redemption Date; (ii) the Redemption Price; (iii) the number of Series C Shares (and, therefore,
the Depositary Shares) to be redeemed; (iv) the place or places where such Depositary Shares are to be surrendered for payment of the
Redemption Price; (v) that the Series C Shares (and, therefore, the Depositary Shares) are being redeemed pursuant to the Special Optional
Redemption Right in connection with the occurrence of a Change of Control Triggering Event and a brief description of the transaction or
transactions constituting such Change of Control Triggering Event; (vi) that holders of Depositary Shares to which the notice relates will not be
able to tender such Depositary Shares for conversion in connection with the Change of Control Triggering Event and each Depositary Share
tendered for conversion that is selected, prior to the Change of Control Conversion Date, for redemption will be redeemed on the related
Redemption Date instead of converted on the Change of Control Conversion Date; (vii) that distributions on the Depositary Shares to be redeemed
will cease to accumulate on such Redemption Date; and (viii) that payment of the Redemption Price (including any accumulated and unpaid
distributions) will be made upon presentation and surrender of the Depositary Shares. If fewer than all of the Depositary Shares held by any holder
are to be redeemed, the notice mailed to such holder shall also specify the number of Depositary Shares held by such holder to be redeemed.

          If fewer than all of the outstanding Series C Shares (and, therefore, the Depositary Shares) are to be redeemed pursuant to the Special
Optional Redemption Right, the shares shall be redeemed pro rata in proportion to the numbers of Depositary Shares held by holders (with
adjustment to avoid redemption of fractional shares) or by lot or in such other manner as the board of directors may determine. If fewer than all of
the Series C Shares (and,
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therefore, the Depositary Shares) represented by any certificate (which may include a global certificate) are redeemed, then a new certificate
(including, if appropriate, a new global certificate) representing the unredeemed Series C Shares (and, therefore, the Depositary Shares) shall be
issued without cost to the holders thereof. If such redemption is to be by lot and, as a result of such redemption, any holder of Depositary Shares
would become a holder of a number of Depositary Shares in excess of the Existing Holder Limit (as defined in the Charter) because such holder’s
Depositary Shares were not redeemed, or were only redeemed in part then, except as otherwise provided in our Charter, we will redeem the
requisite number of Depositary Shares of such holder such that no holder will hold in excess of the Existing Holder Limit subsequent to such
redemption.

          Immediately prior to any redemption of Series C Shares (and, therefore, the Depositary Shares) pursuant to the Special Optional
Redemption Right, we shall pay, in cash, any accrued and unpaid distributions to, but not including, the Redemption Date, unless a Redemption
Date falls after a Distribution Record Date and prior to the corresponding Preferred Stock Distribution Payment Date, in which case each holder of
Depositary Shares at the close of business on such Distribution Record Date shall be entitled to the distribution payable on such shares on the
corresponding Preferred Stock Distribution Payment Date (including any accrued and unpaid distributions for prior periods) notwithstanding the
redemption of such shares before such Distribution Payment Date or our default in the payment of the distribution due. Except as provided above,
we will make no payment or allowance for unpaid distributions, whether or not in arrears, on Depositary Shares for which a notice of redemption
has been given.

          If we shall so require and the notice shall so state, on or after the Redemption Date, each holder of Depositary Shares to be redeemed shall
present and surrender the certificates evidencing such Depositary Shares, to the extent such shares are certificated, to us at the place designated
in the notice of redemption and thereupon the Redemption Price of such shares (including all accrued and unpaid distributions to, but not including,
the Redemption Date) shall be paid to, or on the order of, the person whose name appears on such certificate evidencing such Depositary Shares
as the owner thereof, and each surrendered certificate shall be canceled. If fewer than all the shares evidenced by any such certificate evidencing
Depositary Shares are to be redeemed, a new certificate shall be issued evidencing the unredeemed shares. In the event that the Depositary
Shares to be redeemed are uncertificated, such shares shall be redeemed in accordance with the notice and the applicable procedures of DTC and
no further action on the part of the holders of such shares shall be required.

          From and after the Redemption Date (unless we default in payment of the Redemption Price), all distributions on the Depositary Shares
designated for redemption in such notice shall cease to accumulate and all rights of the holders thereof, except the right to receive the Redemption
Price thereof (including all accrued and unpaid distributions to, but not including, the Redemption Date), shall cease and terminate and such shares
shall not thereafter be transferred (except with our consent) on our stock transfer records, and such shares shall not be deemed to be outstanding
for any purpose whatsoever. At our election, we, prior to a Redemption Date, may irrevocably deposit the Redemption Price (including accrued and
unpaid distributions to, but not including, the Redemption Date) of the Series C Shares (and, therefore, the Depositary Shares) so called for
redemption in trust for the holders thereof with a bank or trust company, in which case the redemption notice to holders of the Depositary Shares
to be redeemed shall (i) state the date of such deposit, (ii) specify the office of such bank or trust company as the place of payment of the
Redemption Price and (iii) require such holders to surrender the certificates evidencing such shares, to the extent such shares are certificated, at
such place on or about the date fixed in such redemption notice (which may not be later than the Redemption Date) against payment of the
Redemption Price (including all accrued and unpaid distributions to, but not including, the Redemption Date). Any monies so deposited which
remain unclaimed by the holders of the Depositary Shares to be redeemed at the end of two years after the Redemption Date shall be returned by
such bank or trust company to us.

          We may not redeem fewer than all of the outstanding Series C Shares (and, therefore, the Depositary Shares) and Parity Preferred Stock
unless all accumulated and unpaid distributions have been paid on all outstanding Depositary Shares and Parity Preferred Stock for all quarterly
distribution periods terminating on or prior to the Redemption Date; provided, however, that the foregoing shall not prevent (i) the purchase or
acquisition of Series C Shares (and, therefore, the Depositary Shares) or Parity Preferred Stock pursuant to a purchase or exchange offer made on
the same terms to holders of all Depositary Shares and Parity Preferred Stock, as the case may be, which offer may be accepted by such holders
in such holders’ sole discretion or (ii) the purchase, redemption or other acquisition by us of Series C Shares (and, therefore, the Depositary
Shares) to the extent required to preserve our status as a REIT. In addition, unless full cumulative distributions on all Depositary Shares have
been or
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contemporaneously are authorized and declared and paid or authorized and declared and a sum sufficient for the payment thereof set apart for
payment for all past distribution periods and the then-current distribution period, we shall not purchase or otherwise acquire directly or indirectly for
any consideration, nor shall any monies be paid to or be made available for a sinking fund for the redemption of, any Series C Shares (and,
therefore, the Depositary Shares) (except by conversion into or exchange for equity securities of ours ranking junior to the Series C Shares as
represented by the Depositary Shares as to distributions and upon liquidation; provided, however, that the foregoing shall not prevent any
purchase, redemption or other acquisition of Series C Shares for the purpose of preserving our qualification as a REIT or pursuant to a purchase or
exchange offer made on the same terms to holders of all outstanding Depositary Shares).

          Any Series C Shares (and, therefore, the Depositary Shares) that shall at any time have been redeemed shall, after such redemption, have
the status of authorized but unissued Preferred Stock, without designation as to class or series until such shares are once more designated as
part of a particular class or series by the board of directors.

Change of Control Triggering Event

          As used in this Tender Offer Statement, the following terms shall have the following meanings:

           The “Change of Control Conversion Date” will be a business day that is no less than 20 days nor more than 35 days after the date on
which we provide to holders of Depositary Shares a notice of occurrence of the Change of Control Triggering Event.

  
           A “Change of Control Triggering Event” will be deemed to have occurred at such time after the original issuance of the Depositary

Shares when the following has occurred:
   
            (i) the acquisition by any person, including any syndicate or group deemed to be a “person” under Section 13(d)(3) of the

Exchange Act, of beneficial ownership, directly or indirectly, through a purchase, merger or other acquisition transaction or series of
purchases, mergers or other acquisition transactions of shares of our company entitling that person to exercise more than 50% of the
total voting power of all shares of our company entitled to vote generally in elections of directors (except that such person will be
deemed to have beneficial ownership of all securities that such person has the right to acquire, whether such right is currently
exercisable or is exercisable only upon the occurrence of a subsequent condition); and

   
            (ii) following the closing of any transaction referred to in clause (i) above, neither we nor the acquiring or surviving entity has a

class of common securities listed on the NYSE, NYSE Amex, or NASDAQ, or listed on an exchange that is a successor to the NYSE,
NYSE Amex or NASDAQ.

          The “Common Stock Price” will be (i) if the consideration to be received in the Change of Control Triggering Event by holders of shares of
our common stock is solely cash, the amount of cash consideration per share of common stock being paid to holders of shares of our common
stock in connection with the Change of Control Triggering Event, and (ii) if the consideration to be received in the Change of Control Triggering
Event by holders of our shares of common stock is other than solely cash, the average of the closing price per share of common stock on the ten
consecutive trading days immediately preceding, but not including, the effective date of the Change of Control Triggering Event.
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Conversion Rights

          Upon the occurrence of a Change of Control Triggering Event, each holder of Depositary Shares will have the right, subject to our exercise
of our Redemption Right or Special Optional Redemption Right, to convert some or all of the Depositary Shares held by such holder (the “Change
of Control Conversion Right”) on the relevant Change of Control Conversion Date into consideration (the “Change of Control Consideration”) based
upon the product (the “Calculated Amount”) that results from multiplying such holder’s number of Depositary Shares being so converted by the
lesser of:

           (A) the quotient obtained by dividing (i) the sum of (x) $2,500.00 (or $25.00 per Depositary Share) plus (y) an amount equal to any
accumulated and unpaid distributions on one Series C Share (or one Depositary Share), whether or not declared, to, but not including, the
Change of Control Conversion Date (unless the Change of Control Conversion Date is after a record date for a Depositary Shares distribution
and prior to the corresponding Depositary Shares distribution date, in which case the amount pursuant to this subclause (i)(y) shall equal
$0.00 in respect of such distribution), by (ii) the Common Stock Price (such quotient, the “Conversion Rate”), and

   
           (B) 70.000 (0.7000 per Depositary Share).
   
          Each holder of Depositary Shares who chooses to exercise the Change of Control Conversion Right (subject to our exercise of our optional
redemption right) will receive Change of Control Consideration comprising a number of shares of common stock equal to the Calculated Amount,
subject to receipt of Alternative Conversion Consideration (as defined and further disclosed below), to the extent applicable.

          The Share Cap is subject to pro rata adjustments for any stock splits (including those effected pursuant to a common stock distribution),
subdivisions or combinations (in each case, a “Stock Split”) with respect to our shares of common stock as follows: the adjusted Share Cap as the
result of a Stock Split will be the number of our shares of common stock that is equivalent to the product of (i) the Share Cap in effect immediately
prior to such Stock Split multiplied by (ii) a fraction, the numerator of which is the number of our shares of common stock outstanding after giving
effect to such Stock Split and the denominator of which is the number of our shares of common stock outstanding immediately prior to such Stock
Split.

          For the avoidance of doubt, subject to the immediately succeeding sentence, the aggregate number of our shares of common stock (or
equivalent cash amount and/or Alternative Conversion Consideration (as defined below), as applicable) issuable in connection with the exercise of
the Change of Control Conversion Right will not exceed 56,000 (or 5,600,000 for the Depositary Shares) shares of common stock (or equivalent
cash amount and/or equivalent Alternative Conversion Consideration, as applicable) (the “Exchange Cap”). In the event that less than all of the
Series A Shares are exchanged, the Exchange Cap will be proportionately lowered. The Exchange Cap is subject to pro rata adjustments for any
Stock Splits with respect to shares of our common stock as follows: the adjusted Exchange Cap as the result of a Stock Split will be the number
of shares of our common stock that is equivalent to the product of (i) the Exchange Cap in effect immediately prior to such Stock Split multiplied
by (ii) a fraction, the numerator of which is the number of our shares of common stock outstanding after giving effect to such Stock Split and the
denominator of which is the number of our shares of common stock outstanding immediately prior to such Stock Split.

          In the case of a Change of Control Triggering Event as a result of which holders of our shares of common stock are entitled to receive
consideration other than solely our shares of common stock, including other securities, other property or assets (including cash or any combination
thereof) with respect to or in exchange for our shares of

- 39 -



common stock (the “Alternative Form Consideration”), a holder of Depositary Shares will be entitled thereafter to convert (subject to our exercise of
our optional redemption right) such Depositary Shares not into our shares of common stock (or calculated cash equivalent, as applicable) but
solely into the kind and amount of Alternative Form Consideration which the holder of Depositary Shares would have owned or been entitled to
receive upon the Change of Control Triggering Event if such holder of Depositary Shares held the Change of Control Consideration immediately
prior to the effective time of the Change of Control Triggering Event (the “Alternative Conversion Consideration,” and the Change of Control
Consideration or the Alternative Conversion Consideration, as may be applicable to a Change of Control Triggering Event, is referred to as the
“Conversion Consideration”).

          If the holders of our shares of common stock have the opportunity to elect the form of consideration to be received in the Change of Control
Triggering Event, we will make adequate provisions whereby the holders of Depositary Shares will have a reasonable opportunity to determine the
form of consideration into which all of the Depositary Shares, treated as a single class, will be convertible from and after the effective date of the
Change of Control Triggering Event. This determination will be based on the weighted average of elections made by the holders of Depositary
Shares who participate in the determination, will be subject to any limitations to which all holders of shares of common stock are subject,
including, without limitation, pro rata reductions applicable to any portion of the consideration payable in the Change of Control Triggering Event,
and will be conducted in such a manner as to be completed by the Change of Control Conversion Date.

          We will not issue fractional shares of common stock upon the conversion of our Depositary Shares. Instead, we will pay the cash value of
such fractional shares.

          Within 15 days following the occurrence of a Change of Control Triggering Event, we will provide to holders of Depositary Shares a notice of
occurrence of the Change of Control Triggering Event that describes the resulting Change of Control Conversion Right and our right to exercise our
optional redemption right. This notice must state:

 • the events constituting the Change of Control Triggering Event;
   
 • the date of the Change of Control Triggering Event;
   
 • the last date on which the holders of Depositary Shares may exercise their Change of Control Conversion Right;
   
 • that we may elect to exercise our optional redemption right;
   
 • the method and period for calculating the Common Stock Price;
   
 • the Change of Control Conversion Date, which will be a business day;
   
 • the type and amount of Conversion Consideration (and/or the type and amount of Alternative Conversion Consideration) entitled to be

received per Depositary Share;
   
 • the name and address of the paying agent and the conversion agent; and
   
 • the procedures that the holders of Depositary Shares must follow to exercise their Change of Control Conversion Right.

          We will issue a press release for publication on the Dow Jones & Company, Inc., Business Wire, PR Newswire or Bloomberg Business
News (or, if these organizations are not in existence at the time of issuance of the press release, such other news or press organization as is
reasonably calculated to broadly disseminate the relevant information to the public), or post notice on our website, in any event prior to the opening
of business on the first business day following any date on which we provide the notice described above to the holders of Depositary Shares.
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          To exercise their Change of Control Conversion Right, holders of Depositary Shares will be required to deliver, on or before the close of
business on the Change of Control Conversion Date, the certificates (if any) evidencing Depositary Shares to be converted, duly endorsed for
transfer, together with a written conversion notice completed, to our transfer agent. The conversion notice must state:

 • the relevant Change of Control Conversion Date;
   
 • the number of Depositary Shares to be converted into Conversion Consideration; and
   
 • that the Depositary Shares are to be converted into Conversion Consideration pursuant to the applicable provisions of the Depositary

Shares.

          Holders of Depositary Shares may withdraw any notice of exercise of a Change of Control Conversion Right (in whole or in part) by a written
notice of withdrawal delivered to our transfer agent prior to the close of business on the business day prior to the Change of Control Conversion
Date. The notice of withdrawal must state:

 • the number of withdrawn Depositary Shares;
   
 • if certificated Depositary Shares have been issued, the certificate numbers of the withdrawn Depositary Shares; and
   
 • the number of Depositary Shares, if any, which remain subject to the conversion notice.

          Notwithstanding the foregoing, if the Depositary Shares are held in global form, the conversion notice and/or the notice of withdrawal, as
applicable, must comply with applicable procedures of DTC. Depositary Shares as to which the Change of Control Conversion Right has been
properly exercised and for which the conversion notice has not been properly withdrawn will be converted into the applicable Conversion
Consideration in accordance with the Change of Control Conversion Right on the Change of Control Conversion Date, unless we have elected or
we elect to redeem the Series C Shares (and, therefore, the Depositary Shares) by exercising our Redemption Right or Special Optional
Redemption Right by sending the required notice prior to the close of business on the Change of Control Conversion Date. If we elect to redeem
Series C Shares (and, therefore, the Depositary Shares) that would otherwise be converted into the applicable Conversion Consideration on a
Change of Control Conversion Date, such Series C Shares (and, therefore, the Depositary Shares) will not be so converted and the holders of such
shares will be entitled to receive $2,500.00 per Series C Share (or $25.00 per Depositary Share), plus any accumulated and unpaid distributions
thereon, whether or not declared, to, but not including, the Redemption Date.

          In connection with the exercise of any Change of Control Conversion Right, we will comply with all U.S. federal and state securities laws
and stock exchange rules in connection with any conversion of Series C Shares (and, therefore, the Depositary Shares) into shares of common
stock. Notwithstanding any other provision of our Series C Shares as represented by Depositary Shares, no holder of our Depositary Shares will be
entitled to convert such Depositary Shares for our shares of common stock to the extent that receipt of such shares of common stock would
cause such holder (or any other person) to exceed the share ownership limits contained in our charter and the Articles Supplementary setting forth
the terms of the Series C Shares. See “— Ownership and Transfer Restrictions,” below.

          Subject to the other restrictions on ownership and transfer set forth in our charter, our board of directors will exempt (prospectively or
retroactively) a person from the Series C Shares (and, therefore, the Depositary Shares) ownership limit if the ownership of Depositary Shares in
excess of such limit is solely the result of a conversion of some Depositary Shares to shares of common stock pursuant to the Change of Control
Conversion Right and would not prevent us from preserving our status as a REIT.

          These Change of Control Triggering Event conversion features may make it more difficult for or discourage a party from taking over our
company. See “Certain Factors.” We are not aware, however, of any specific effort to accumulate our shares with the intent to obtain control of our
company by means of a merger, tender offer, solicitation or otherwise.
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Voting Rights

          Holders of our Depositary Shares will not have any voting rights, except as set forth below.

          If at any time full distributions shall not have been timely made on our Depositary Shares with respect to any six prior quarterly distribution
periods, whether or not consecutive, which we refer to as a Preferred Distribution Default, the holders of the Depositary Shares, voting together as
a single class with the holders of each class or series of Parity Preferred Stock upon which like voting rights have been conferred and are
exercisable, will have the right to elect two additional directors to serve on our board of directors, or the Preferred Stock Directors, at a special
meeting called by the holders of record of at least 33% of the outstanding Depositary Shares or any such class or series of such Parity Preferred
Stock or at the next annual meeting of our stockholders, and at each subsequent annual meeting of stockholders or special meeting held in place
thereof, until all such accumulated distributions in arrears and distributions for the then current quarterly period on the Depositary Shares and each
class or series of such Parity Preferred Stock have been paid in full.

          At any time when the voting rights shall have vested, a proper officer of our company shall call or cause to be called, upon written request
of the holders of record of at least 33% of the outstanding Depositary Shares, a special meeting of the holders of Depositary Shares and all the
series of Parity Preferred Stock upon which like voting rights have been conferred and are exercisable, or, collectively, the Parity Securities, by
mailing or causing to be mailed to the holders a notice of such special meeting to be held not less than 10 and not more than 45 days after the
date such notice is given. The record date for determining holders of the Parity Securities entitled to notice of and to vote at the special meeting
will be the close of business on the third Business Day preceding the day on which the notice is mailed. At any special meeting, all of the holders
of the Parity Securities, by plurality vote, voting together as a single class without regard to series will be entitled to elect two directors on the
basis of one vote per Depositary Share of liquidation preference to which such Parity Securities are entitled by their terms (excluding amounts in
respect of accumulated and unpaid distributions) and not cumulatively. The holder or holders of one-third of the Parity Securities then outstanding,
present in person or by proxy, will constitute a quorum for the election of the Preferred Stock Directors except as otherwise provided by law.
Notice of all meetings at which holders of the Depositary Shares shall be entitled to vote will be given to the holders at their addresses as they
appear in our transfer records. At any such meeting or adjournment thereof in the absence of a quorum, subject to the provisions of any applicable
law, the holders of a majority of the Parity Securities then outstanding present in person or by proxy shall have the power to adjourn the meeting
for the election of the Preferred Stock Directors, without notice other than an announcement at the meeting, until a quorum is present. If a
Preferred Distribution Default shall terminate after the notice of a special meeting has been given but before the special meeting has been held, we
shall, as soon as practicable after such termination, mail or cause to be mailed notice of the termination to holders of the Depositary Shares that
would have been entitled to vote at the special meeting.

          If and when all accumulated distributions in arrears and distributions for the then current distribution period on the Depositary Shares shall
have been paid in full or a sum sufficient for the payment is irrevocably deposited in trust for payment, the holders of the Depositary Shares shall
be divested of the voting rights as described in this section (subject to revesting in the event of each and every Preferred Distribution Default) and,
if all accumulated distributions in arrears and the distributions for the current distribution period have been paid in full or set aside for payment in
full on all other classes or series of Parity Preferred Stock upon which like voting rights have been conferred and are exercisable, the term and
office of each Preferred Stock Director so elected shall terminate. Any Preferred Stock Director may be removed at any time with or without cause
by the vote of, and shall not be removed otherwise than by the vote of, the holders of record of a majority of the outstanding Depositary Shares
when they have the voting rights set forth as described in this section (voting together as a single class with all other classes or series of Parity
Preferred Stock upon which like voting rights have been conferred and are exercisable). So long as a Preferred Distribution Default shall continue,
any vacancy in the office of a Preferred Stock Director may be filled by written consent of the Preferred Stock Director remaining in office or, if
none remains in office, by a vote of the holders of record of a majority of the outstanding Depositary Shares when they have the voting rights set
forth in this section (voting together as a single class with all other classes or series of Parity Preferred Stock upon which like voting rights have
been conferred and are exercisable). The Preferred Stock Directors shall each be entitled to one vote per director on any matter.

          So long as any Depositary Shares are outstanding, in addition to any other vote or consent of stockholders required by law or by our
Charter, the affirmative vote or consent of at least two-thirds of the votes entitled to
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be cast by the holders of the outstanding Depositary Shares voting as a single class, given in person or by proxy, either in writing without a
meeting or by vote at any meeting called for the purpose, shall be necessary for effecting or validating:

          (i) Any amendment, alteration or repeal of any of the provisions of, or the addition of any provision to, our Articles Supplementary, the
Charter or the By-Laws that materially and adversely affects the powers, special rights, preferences, privileges or voting power of the Series C
Shares or the holders of the Depositary Shares; provided, however, that the amendment of or supplement to the provisions of our Charter to
authorize, create, increase or decrease the authorized amount of, or to issue Junior Stock, Series C Shares as represented by the Depositary
Shares or any class of Parity Preferred Stock shall not be deemed to materially and adversely affect the powers, special rights, preferences,
privileges or voting power of the Series C Shares or the holders of Depositary Shares; or

          (ii) The authorization, creation of, increase in the authorized amount of, or issuance of shares of any class or series of shares ranking
senior in preference or priority to the Series C Shares as represented by the Depositary Shares with respect to the receipt of distributions and
amounts distributable upon liquidation, dissolution or winding-up or any security convertible or exchangeable into shares of any class or series of
shares ranking senior in preference or priority to the Series C Shares as represented by the Depositary Shares with respect to the receipt of
distributions and amounts distributable upon liquidation, dissolution or winding-up (whether or not such class or series of shares ranking senior in
preference or priority to the Series C Shares is currently authorized); or

          (iii) The consolidation, merger into or with, or conveyance, transfer or lease of our assets substantially as an entirety, to any corporation or
other entity in such a way that would materially and adversely affect the powers, special rights, preferences, privileges or voting power of the
Series C Shares or the holders of Depositary Shares; provided, however, that with respect to the occurrence of a merger, consolidation or a sale,
transfer or lease of all or our assets as an entirety, so long as (a) the Company is the surviving entity and the Series C Shares as represented by
the Depositary Shares remain outstanding with the terms thereof unchanged, or (b) the resulting, surviving or transferee entity is a corporation
organized under the laws of any state and substitutes for the Series C Shares as represented by the Depositary Shares other preferred stock
having substantially the same terms and same rights as the Series C Shares as represented by the Depositary Shares, including with respect to
distributions, voting rights and rights upon liquidation, dissolution or winding up, then the occurrence of any such event shall not be deemed to
materially and adversely affect the rights, privileges or voting powers of the holders of the Depositary Shares.

          For purposes of the foregoing provisions and all other voting rights under the Articles Supplementary, each Depositary Shares shall have
one (1) vote per Depositary Share, except that when any other class or series of preferred shares of ours shall have the right to vote with the
Depositary Shares as a single class on any matter, then the Depositary Shares and such other class or series shall have with respect to such
matters one quarter of one vote per $25.00 of stated liquidation preference. Except as otherwise required by applicable law or as set forth herein or
in the Charter, the Depositary Shares shall not have any relative, participating, optional or other special voting rights and powers other than as set
forth herein, and the consent of the holders thereof shall not be required for the taking of any action by us.

Information Rights

          During any distribution period (other than a distribution period during which any Series C Shares (and, therefore, Depositary Shares) are
redeemed pursuant to “―Optional Redemption” which shall end on and include the Redemption Date with respect to the Series C Shares (and,
therefore, Depositary Shares) being redeemed) in which we are not subject to the reporting requirements of Section 13 or 15(d) of the Exchange
Act, and any Depositary Shares are outstanding, we will (i) transmit by mail or other permissible means under the Exchange Act to all holders of
any Depositary Shares, without cost to such holders, copies of the annual reports on Form 10-K and quarterly reports on Form 10-Q that we would
have been required to file with the SEC, pursuant to Section 13 or 15(d) of the Exchange Act if we were subject to such rules (other than any
exhibits that would have been required), and (ii) within 15 days following written request, supply copies of such reports to any prospective holder of
the
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Depositary Shares. We will mail (or otherwise provide) the reports to the holders of the Depositary Shares within 15 days after the respective dates
by which we would have been required to file such reports with the SEC if it were subject to Section 13 or 15(d) of the Exchange Act.

Ownership and Transfer Restrictions

          The Series C Shares as represented by the Depositary Shares shall be subject to the provisions of Article VII of our charter.

Sinking Fund

          No sinking fund shall be established for the retirement or redemption of Series C Shares (and, therefore, the Depositary Shares).

Preemptive Rights

          No holders of the Depositary Shares shall, as the holders, have any preemptive rights to purchase or subscribe for shares of common stock
or any other security of our company.

Listing

          We intend to file an application to list our Depositary Shares on the NYSE under the symbol “ELS-PC” We expect trading of the Depositary
Shares on the NYSE, if listing is approved, to commence within 30 days after the date of initial delivery of the shares.

Book-Entry Procedures

          The Depository Trust Company, which we refer to herein as DTC, will act as securities depositary for our Depositary Shares. We will issue
one or more fully registered global securities certificates in the name of DTC’s nominee, Cede & Co. These certificates will represent the total
aggregate number of Depositary Shares. We will deposit these certificates with DTC or a custodian appointed by DTC. We will not issue
certificates to you for our Series C Shares that you purchase, unless DTC’s services are discontinued as described below.

          Title to book-entry interests in our Depositary Shares will pass by book-entry registration of the transfer within the records of DTC in
accordance with its procedures. Book-entry interests in the securities may be transferred within DTC in accordance with procedures established for
these purposes by DTC. Each person owning a beneficial interest in our Depositary Shares must rely on the procedures of DTC and the participant
through which such person owns its interest to exercise its rights as a holder of our Depositary Shares.

          DTC has advised us that it is a limited-purpose trust company organized under the New York Banking Law, a member of the Federal
Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code and a “clearing agency” registered under
the provisions of Section 17A of the Exchange Act. DTC holds securities that its participants, referred to as Direct Participants, deposit with DTC.
DTC also facilitates the settlement among Direct Participants of securities transactions, such as transfers and pledges, in deposited securities
through electronic computerized book-entry changes in Direct Participants’ accounts, thereby eliminating the need for physical movement of
securities certificates. Direct Participants include securities brokers and dealers, banks, trust companies, clearing corporations, and certain other
organizations. Access to the DTC system is also available to others such as securities brokers and dealers, including the underwriters, banks and
trust companies that clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly, referred to as Indirect
Participants. The rules applicable to DTC and its Direct and Indirect Participants are on file with the SEC.

          When you purchase our Depositary Shares within the DTC system, the purchase must be by or through a Direct Participant. The Direct
Participant will receive a credit for our Depositary Shares on DTC’s records. You, as the actual owner of our Depositary Shares, are the “beneficial
owner.” Your beneficial ownership interest will be recorded on the Direct and Indirect Participants’ records, but DTC will have no knowledge of your
individual ownership. DTC’s records reflect only the identity of the Direct Participants to whose accounts Depositary Shares are credited.
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          You will not receive written confirmation from DTC of your purchase. The Direct or Indirect Participants through whom you purchased our
Depositary Shares should send you written confirmations providing details of your transactions, as well as periodic statements of your holdings.
The Direct and Indirect Participants are responsible for keeping an accurate account of the holdings of their customers like you.

          Transfers of ownership interests held through Direct and Indirect Participants will be accomplished by entries on the books of Direct and
Indirect Participants acting on behalf of the beneficial owners.

          Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, and by
Direct Participants and Indirect Participants to beneficial owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time.

          We understand that, under DTC’s existing practices, in the event that we request any action of holders, or an owner of a beneficial interest
in a global security such as you desires to take any action which a holder is entitled to take under our charter, DTC would authorize the Direct
Participants holding the relevant shares to take such action, and those Direct Participants and any Indirect Participants would authorize beneficial
owners owning through those Direct and Indirect Participants to take such action or would otherwise act upon the instructions of beneficial owners
owning through them.

          Any redemption notices with respect to the Depositary Shares will be sent to Cede & Co. If less than all of the Depositary Shares are being
redeemed, DTC will reduce each Direct Participant’s holdings of Depositary Shares in accordance with its procedures.

          In those instances where a vote is required, neither DTC nor Cede & Co. itself will consent or vote with respect to our Depositary Shares.
Under its usual procedures, DTC would mail an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns Cede &
Co.’s consenting or voting rights to those Direct Participants whose accounts our Depositary Shares are credited to on the record date, which are
identified in a listing attached to the omnibus proxy.

          Distributions on our Depositary Shares will be made directly to DTC’s nominee (or its successor, if applicable). DTC’s practice is to credit
participants’ accounts on the relevant payment date in accordance with their respective holdings shown on DTC’s records unless DTC has reason
to believe that it will not receive payment on that payment date.

          Payments by Direct and Indirect Participants to beneficial owners will be governed by standing instructions and customary practices, as is
the case with securities held for the accounts of customers in bearer form or registered in “street name.” These payments will be the responsibility
of the participant and not of DTC, us or any agent of ours.

          DTC may discontinue providing its services as securities depositary with respect to our Depositary Shares at any time by giving reasonable
notice to us. Additionally, we may decide to discontinue the book-entry only system of transfers with respect to our Depositary Shares. In that
event, we will print and deliver certificates in fully registered form for our Depositary Shares. If DTC notifies us that it is unwilling to continue as
securities depositary, or it is unable to continue or ceases to be a clearing agency registered under the Exchange Act and a successor depositary
is not appointed by us within 90 days after receiving such notice or becoming aware that DTC is no longer so registered, we will issue our
Depositary Shares in definitive form, at our expense, upon registration of transfer of, or in exchange for, such global security.

          According to DTC, the foregoing information with respect to DTC has been provided to the financial community for informational purposes
only and is not intended to serve as a representation, warranty or contract modification of any kind.

Global Clearance and Settlement Procedures

          Initial settlement for our Depositary Shares will be made in immediately available funds. Secondary market trading among DTC’s
Participants will occur in the ordinary way in accordance with DTC’s rules and will be settled in immediately available funds using DTC’s Same-
Day Funds Settlement System.

- 45 -



Transfer Agent, Registrar, Distribution Disbursing Agent and Redemption Agent

          The transfer agent, registrar, distribution disbursing agent and redemption agent for our Depositary Shares is American Stock Transfer &
Trust Company, LLC.
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DESCRIPTION OF OUR DEPOSITARY SHARES

          We have elected to offer the Depositary Shares rather than full Series C Shares. Each of the Depositary Shares represents ownership of
and entitlement to all rights and preferences of 1/100 of a Series C Share, including distributions, voting, redemption and liquidation rights. The
Series C Shares represented by the Depositary Shares will be deposited with the Depositary, under a deposit agreement, among the Company, the
Depositary and the holders of the Depositary Receipts issued by the Depositary thereunder. Certificates evidencing the Depositary Shares will be
delivered to those persons purchasing the Depositary Shares in the offering. The Depositary will be the transfer agent, registrar and dividend
disbursing agent for the Depositary Shares. Holders of the Depositary Receipts agree to be bound by the deposit agreement, which will require
holders to take actions, such as filing proof of residence and paying charges.

          The summary of terms of the Depositary Shares contained in this Tender Offer Statement does not purport to be complete and is subject
to, and qualified in its entirety by, the provisions of the deposit agreement, our articles of incorporation and the articles supplementary for the
Series C Shares. All material terms of the Depositary Shares are described in this Tender Offer Statement.

Distributions

          The Depositary will distribute all cash dividends or other cash distributions received in respect of the Series C Shares represented by the
Depositary Shares to the record holders of the Depositary Receipts in proportion to the number of the Depositary Shares owned by those holders
on the relevant record date, which will be the same date as the record date fixed by the Company for the Series C Shares. The Depositary,
however, will distribute only an amount as can be distributed without attributing to any Depositary Share a fraction of one cent, and any balance
not so distributed will be added to and treated as part of the next sum received by the Depositary for distribution to record holders of the
Depositary Receipts then outstanding.

          In the event of a distribution other than in cash, the Depositary will distribute property received by it to the record holders of the Depositary
Receipts so entitled, in proportion, as nearly as may be practicable, to the number of the Depositary Shares owned by those holders on the
relevant record date, unless the Depositary determines, after consultation with us that it is not feasible to make the distribution, in which case the
Depositary may, with our approval, adopt any other method for that distribution as it deems equitable and appropriate, including the sale of the
property, at place or places and upon terms that it may deem equitable and appropriate, and distribution of the net proceeds from that sale to the
holders.

          No distribution will be made in respect of any Depositary Share to the extent that it represents any Series C Shares converted into excess
stock.

Liquidation Preference

          In the event of the liquidation, dissolution or winding up of the affairs of the Company, whether voluntary or involuntary, the holders of each
Depositary Share will be entitled to $25.00 per share.

Redemption

          The Series C Shares represented by the Depositary Shares are redeemable at the option of the Company on or after September 7, 2017 (a
no-call period of approximately five years). Whenever the Company redeems the Series C Shares held by the Depositary, the Depositary will
redeem as of the same redemption date the number of Depositary Shares representing the redeemed Series C Shares. The Depositary Shares will
be redeemed from the proceeds received by the Depositary resulting from the redemption, in whole or in part, of Series C Shares. The Depositary
will mail the notice of redemption promptly upon receipt of notice from the Company and not less than 30 nor more than 60 days prior to the date
fixed for redemption of the Series C Shares and the Depositary Shares to the record holders of the Depositary Receipts.

Voting
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          Promptly upon receipt of notice of any meeting at which the holders of the Series C Shares are entitled to vote, the Depositary will mail the
information contained in the notice of meeting to the record holders of the Depositary Receipts as of the record date for the meeting. Each record
holder of the Depositary Receipts will be entitled to instruct the Depositary as to the exercise of the voting rights pertaining to the number of
Depositary Shares represented by the record holder’s Depositary Shares. The Depositary will endeavor, insofar as practicable, to vote the Series C
Shares represented by the Depositary Shares in accordance with those instructions, and the Company will agree to take all action which may be
deemed necessary by the Depositary in order to enable the Depositary to do so. The Depositary will abstain from voting any of the Series C
Shares to the extent that it does not receive specific instructions from the holders of the Depositary Receipts.

Withdrawal of Series C Shares

          Upon surrender of the Depositary Receipts at the principal office of the Depositary, upon payment of any unpaid amount due the Depositary,
and subject to the terms of the deposit agreement, the owner of the Depositary Shares evidenced thereby is entitled to delivery of the number of
whole shares of Series C Shares and all money and other property, if any, represented by the Depositary Shares. Partial Series C Shares will not
be issued. If the Depositary Receipts delivered by the holder evidence a number of the Depositary Shares in excess of the number of the
Depositary Shares representing the number of whole Series C Shares to be withdrawn, the Depositary will deliver to that holder at the same time a
new Depositary Receipt evidencing the excess number of the Depositary Shares. Holders of Series C Shares that are withdrawn will not thereafter
be entitled to deposit their Series C Shares under the deposit agreement or to receive the Depositary Receipts evidencing their Depositary Shares.

Amendment and Termination of Deposit Agreement

          The form of the Depositary Receipts evidencing the Depositary Shares and any provision of the deposit agreement may at any time and
from time to time be amended by agreement between the Company and the Depositary. However, any amendment which materially and adversely
alters the rights of the holders of the Depositary Shares, other than any change in fees, will not be effective unless that amendment has been
approved by at least a majority of the Depositary Shares then outstanding. No amendment to the deposit agreement may impair the right, subject
to the terms of the deposit agreement, of any owner of any Depositary Shares to surrender the Depositary Receipts evidencing their Depositary
Shares with instructions to the Depositary to deliver to the holder the Series C Shares and all money and other property, if any, represented
thereby, except in order to comply with mandatory provisions of applicable law.

          The deposit agreement will be permitted to be terminated by us upon not less than 30 days prior written notice to the Depositary if:

• termination is necessary to preserve the Company’s status as a REIT, or
  
• a majority of the Series C Shares affected by termination consents to termination, whereupon the Depositary will be required to deliver or

make available to each holder of the Depositary Receipts, upon surrender of the Depositary Receipts held by that holder, the number of
whole or fractional shares of Series C Shares represented by the Depositary Shares evidenced by those Depositary Receipts together with
any other property held by the Depositary with respect to those Depositary Receipts.

          The Company will agree that if the deposit agreement is terminated to preserve its status as REIT, then the Company will use its best
efforts to list the Series C Shares issued upon surrender of the Depositary Shares on a national securities exchange.

In addition, the deposit agreement will automatically terminate if:

• all outstanding Depositary Shares thereunder shall have been redeemed,
  
• there shall have been a final distribution in respect of the Series C Shares in connection with any liquidation, dissolution or winding up of the

Company and that distribution shall have been distributed to the holders of the Depositary Receipts evidencing the Depositary Shares
representing the Series C Shares, or

- 48 -



• each Series C Share has been converted into the stock of the Company not represented by the Depositary Shares.

Charges of the Depositary

          The Company will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. The Company will pay charges of the Depositary in connection with the initial deposit of the Series C Shares and initial issuance of
the Depositary Shares, and redemption of the Series C Shares and all withdrawals of Series C Shares by owners of the Depositary Shares.
Holders of the Depositary Receipts will pay transfer, income and other taxes and governmental charges and other charges as are provided in the
deposit agreement to be for their accounts. In certain circumstances, the Depositary may refuse to transfer the Depositary Shares, may withhold
dividends and distributions and sell the Depositary Shares evidenced by those Depositary Receipts if those charges are not paid.

Miscellaneous

          The Depositary will forward to the holders of the Depositary Receipts all reports and communications from the Company that are delivered
to the Depositary and which the Company is required to furnish to the holders of the Series C Shares. In addition, the Depositary will make
available for inspection by holders of the Depositary Receipts at the principal office of the Depositary, and at other places as it may from time to
time deem advisable, any reports and communications received from the Company that are received by the Depositary as the holder of the Series
C Shares.

          Neither the Depositary nor the Company assumes any obligation or will be subject to any liability under the deposit agreement to holders of
the Depositary Receipts other than for its negligence or wilful misconduct. Neither the Depositary nor the Company will be liable if it is prevented or
delayed by law or any circumstance beyond its control in performing its obligations under the deposit agreement. The obligations of the Company
and the Depositary under the deposit agreement will be limited to performance in good faith of their duties under the deposit agreement, and they
will not be obligated to prosecute or defend any legal proceeding in respect of any Depositary Shares or Series C Shares unless satisfactory
indemnity is furnished. The Company and the Depositary may rely on written advice of counsel or accountants, on information provided by holders
of the Depositary Receipts or other persons believed in good faith to be competent to give that information and on documents believed to be
genuine and to have been signed or presented by the proper party or parties.

          In the event the Depositary receives conflicting claims, requests or instructions from any holders of the Depositary Receipts, on the one
hand, and the Company on the other hand, the Depositary will be entitled to act on those claims, requests or instructions received from the
Company.

Resignation and Removal of the Depositary

          The Depositary may resign at any time by delivering notice of its election to do so, and the Company may at any time remove the
Depositary. Any resignation or removal will take effect upon the appointment of a successor Depositary and its acceptance of the appointment.
The successor Depositary must be appointed within 60 days after delivery of the notice for resignation or removal and must be a bank or trust
company having its principal office in the United States America and having a combined capital and surplus of at least $150,000,000.

Federal Income Tax Consequences

          Owners of the Depositary Shares will be treated for Federal income tax purposes as if they were owners of the Series C Shares represented
by Depositary Shares. Accordingly, those owners will be entitled to take into account, for Federal income tax purposes, income and deductions to
which they would be entitled if they were holders of the Series C Shares. In addition,

• no gain or loss will be recognized for Federal income tax purposes upon the withdrawal of the Series C Shares in exchange for Depositary
Shares,
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• the tax basis of each Series C Share to an exchanging owner of the Depositary Shares will, upon exchange, be the same as the aggregate
tax basis of the Depositary Shares exchanged therefor, and

  
• the holding period for the Series C Shares in the hands of an exchanging owner of the Depositary Shares will include the period during which

that person owned those Depositary Shares.
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CERTAIN PROVISIONS OF MARYLAND LAW AND OF OUR CHARTER AND BYLAWS

The following summary of certain provisions of Maryland law and our charter and bylaws contains the material terms of our charter and our bylaws
and is subject to, and qualified in its entirety by, reference to Maryland law and to our charter and bylaws.

Classification of Board of Directors

          Our bylaws provide that the number of directors may be established, increased or decreased by our board of directors but may not be fewer
than the minimum number required by the MGCL (which currently is one) nor more than 15. All directors are elected to serve until the next annual
meeting of our stockholders and until their successors are duly elected and qualify. Any vacancy on our board may be filled by a majority of the
remaining directors, even if such a majority constitutes less than a quorum, except that a vacancy resulting from an increase in the number of
directors must be filled by a majority of the entire board of directors. Our stockholders may elect a successor to fill a vacancy on our board which
results from the removal of a director. NYSE rules and our guidelines on corporate governance provide that a majority of our board of directors
must be independent directors.

Removal of Directors

          Our charter provides that a director may be removed only for cause and only by the affirmative vote of two-thirds of all the votes entitled to
be cast for the election of our directors. This provision, when coupled with the provision in our bylaws authorizing our board of directors to fill
vacant directorships, will preclude stockholders from removing incumbent directors and filling the vacancies created by such removal with their
own nominees except upon a substantial affirmative vote.

Limitation of Liability and Indemnification

          The MGCL permits a Maryland corporation to include in its charter a provision limiting the liability of its directors and officers to the
corporation and its stockholders for money damages except for liability resulting from (1) actual receipt of an improper benefit or profit in money,
property or services, or (2) active and deliberate dishonesty established by a final judgment as being material to the cause of action. Article IX of
our charter contains such a provision which eliminates such liability to the maximum extent permitted by the MGCL.

          Our bylaws obligate us, to the maximum extent permitted by Maryland law, to indemnify any person who is or was a party to, or is
threatened to be made a party to, any threatened or pending proceeding by reason of the fact that such person is or was a director or officer of our
company, or while a director or officer of our company is or was serving, at our request, as a director, officer, agent, partner, employee or trustee
of any other corporation, partnership, joint venture, employee benefit plan or other enterprise, or whether conducted for profit or not. To the
maximum extent permitted by Maryland law, the indemnification provided for in our charter and bylaws shall include reasonable expenses
(including attorney’s fees), judgments, fines and amounts paid in settlement and any such expenses may be paid or reimbursed by us in advance
of the final disposition of any such proceeding.

          The MGCL requires a corporation (unless its charter provides otherwise, which our charter does not) to indemnify a director or officer who
has been successful, on the merits or otherwise, in the defense of any proceeding to which he is made a party by reason of his service in that
capacity. The MGCL permits a corporation to indemnify its present and former directors and officers, among others, against judgments, penalties,
fines, settlements and reasonable expenses actually incurred by them in connection with any proceeding to which they may be made or threatened
to be made a party by reason of their service in those or other capacities unless it is established that (1) the act or omission of the director or
officer was material to the matter giving rise to the proceeding and (a) was committed in bad faith or (b) was the result of active and deliberate
dishonesty, (2) the director or officer actually received an improper personal benefit in money, property or services, or (3) in the case of any
criminal proceeding, the director or officer had reasonable cause to believe that the act or omission was unlawful. However, under the MGCL, a
Maryland corporation may not indemnify for an adverse judgment in a suit by or in the right of the corporation or for a judgment of liability on the
basis that personal benefit was improperly received, unless in either case a court orders indemnification and then only for expenses. In addition,
the MGCL permits a corporation to advance reasonable expenses to a director or officer upon the corporation’s receipt of (1) a written affirmation
by the director or officer of his good faith belief that he has met the standard of conduct necessary for indemnification by
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the corporation, and (2) a written undertaking by or on his behalf to repay the amount paid or reimbursed by the corporation if it shall ultimately be
determined that the standard of conduct was not met.

Indemnification Agreements

          We have entered into indemnification agreements with each of our directors and executive officers. The indemnification agreements require,
among other things, that we indemnify such persons to the fullest extent permitted by law, and advance to such persons all reasonable related
expenses, subject to reimbursement if it is subsequently determined that indemnification is not permitted. Under these agreements, we must also
indemnify and advance all reasonable expenses incurred by such persons seeking to enforce their rights under the indemnification agreements,
and may cover our directors and executive officers under our directors’ and officers’ liability insurance. Although the form of indemnification
agreement offers substantially the same scope of coverage afforded by law, it provides greater assurance to our directors and executive officers
and such other persons that indemnification will be available because, as a contract, it cannot be modified unilaterally in the future by our board of
directors or the stockholders to eliminate the rights it provides.

Maryland Business Combination Act

          The MGCL establishes special requirements for “business combinations” between a Maryland corporation and “interested stockholders”
unless exemptions are applicable. An interested stockholder is any person who beneficially owns, directly or indirectly, 10% or more of the voting
power of our then-outstanding voting stock. Among other things, the law prohibits for a period of five years a merger and other similar transactions
between us and an interested stockholder unless our board of directors approved the transaction prior to the party becoming an interested
stockholder. The five-year period runs from the most recent date on which the interested stockholder became an interested stockholder. The law
also requires a supermajority stockholder vote for these transactions after the end of the five-year period. This means that the transaction must be
approved by at least:

 • 80% of the votes entitled to be cast by holders of outstanding voting shares; and
   
 • 66% of the votes entitled to be cast by holders of outstanding voting shares other than shares held by the interested stockholder or an

affiliate of the interested stockholder with whom the business combination is to be effected.

          Our board of directors has adopted a resolution exempting from the provisions of the MGCL any business combination with Mr. Samuel
Zell, who is the chairman of the board of directors of our company, certain holders of operating partnership units who received them at the time of
our initial public offering, the General Motors Hourly Rate Employees Pension Trust and the General Motors Salaried Employees Pension Trust,
and our officers who acquired common stock at the time we were formed and each and every affiliate of theirs. However, such resolution can be
altered or repealed, in whole or in part, at any time by our board of directors. This permits the board of directors to determine whether alteration or
repeal is in the best interests of our company and its stockholders without the delay inherent in taking such a determination to a stockholder vote.
If such resolution is repealed, the business combination statute could have the effect of discouraging offers to acquire us and of increasing the
difficulty of consummating these offers, even if our acquisition would be in our stockholders’ best interests.

Maryland Control Share Acquisitions Act

          The MGCL provides that “control shares” of a Maryland corporation acquired in a “control share acquisition” have no voting rights except to
the extent approved at a special meeting by the affirmative vote of two-thirds of the votes entitled to be cast on the matter, excluding shares of
stock owned by the acquiror, by officers or by directors who are employees of the corporation. “Control shares” are voting shares of stock which, if
aggregated with all other such shares of stock previously acquired by the acquiror or in respect of which the acquiror is able to exercise or direct
the exercise of voting power (except solely by virtue of a revocable proxy), would entitle the acquiror to exercise voting power in electing directors
within one of the following ranges of voting power: (1) one-tenth or more, but less than one-third; (2) one-third or more, but less than a majority; or
(3) a majority or more of all voting power. Control shares do not include shares the acquiring person is entitled to vote as a result of having
previously obtained stockholder approval. A “control share acquisition” means the acquisition of control shares, subject to certain exceptions.
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          A person who has made or proposes to make a control share acquisition, upon satisfaction of certain conditions (including an undertaking to
pay expenses), may compel our board of directors to call a special meeting of stockholders to be held within 50 days of demand to consider the
voting rights of the shares. If no request for a meeting is made, we may present the question at any stockholders meeting.

          If voting rights are not approved at the meeting or if the acquiring person does not deliver an acquiring person statement as required by the
Maryland Control Share Acquisition Act, then, subject to certain conditions and limitations, we may redeem any or all of the control shares (except
those for which voting rights have previously been approved) for fair value determined, without regard to the absence of voting rights for the control
shares, as of the date of the last control share acquisition by the acquiror or of any meeting of stockholders at which the voting rights of such
shares are considered and not approved. If voting rights for control shares are approved at a stockholders’ meeting and the acquiror becomes
entitled to vote a majority of the shares entitled to vote, all other stockholders may exercise appraisal rights. This means that you would be able to
force us to redeem your stock for fair value. Under Maryland law, the fair value of the shares as determined for purposes of such appraisal rights
may not be less than the highest price per share paid by the acquiror in the control share acquisition. Furthermore, certain limitations otherwise
applicable to the exercise of appraisal rights would not apply in the context of a control share acquisition.

          The control share acquisition statute does not apply (i) to shares acquired in a merger, consolidation or share exchange if we are a party to
the transaction, or (ii) to acquisitions approved or exempted by our charter or bylaws of the corporation.

          Article II Section 9 of our bylaws contains a provision exempting from the control share acquisition statute any and all acquisitions by any
person of our shares of stock. We cannot assure you that such provision will not be amended or eliminated at any time in the future. If such
provision is eliminated, the control share acquisition statute could have the effect of discouraging offers to acquire us and increasing the difficulty
of consummating any such offers, even if our acquisition would be in our stockholders’ best interests.

Anti-Takeover Effect of Certain Provisions of Maryland Law

          The business combination provisions and the control share acquisition provisions of the Maryland corporation law could delay, defer or
prevent a transaction or a change in control of our company that might involve a premium price for stockholders or otherwise be in their best.

Amendment to the Charter

          Except as provided below, our charter, including its provisions on removal of directors may be amended only if approved by our
stockholders by the affirmative vote of two-thirds of all of the votes entitled to be cast on the matter. Unless our charter provides otherwise,
amendments to the provisions of our charter will be required to be approved by our stockholders by the affirmative vote of at least two-thirds of all
votes entitled to be cast on the matter.

Dissolution

          Under the MGCL, our dissolution must be approved by our stockholders by the affirmative vote of not less than two-thirds of all of the votes
entitled to be cast on the matter.

Advance Notice of Director Nominations and New Business

          Our bylaws provide that with respect to an annual meeting of stockholders, nominations of persons for election to our board of directors and
the proposal of business to be considered by stockholders may be made only (1) pursuant to our notice of the meeting, (2) at the direction of our
board of directors, or (3) by a stockholder who is entitled to vote at the meeting and has complied with the advance notice procedures set forth in
our bylaws. Our bylaws provide that with respect to special meetings of our stockholders, only the business specified in our notice of meeting may
be brought before the meeting, and nominations of persons for election to our board of directors may be made only (a) pursuant to our notice of the
meeting, (b) by or at the direction of our board of directors, or (c) provided that our board of directors has determined that directors shall be
elected at the meeting, by any stockholder who is entitled to vote at the meeting and has complied with the applicable notice procedures set forth
in our bylaws.

- 53 -



THE OPERATING PARTNERSHIP AGREEMENT

The following is a summary of material provisions in the Partnership Agreement of our Operating Partnership. For more detail, you should refer to
the Partnership Agreement itself, a copy of which is filed with the SEC.

General

          MHC Operating Limited Partnership, or our Operating Partnership, was formed in November 1992 to acquire and own our assets. We are
considered to be an umbrella partnership REIT, or an UPREIT, in which all of our assets are owned directly or indirectly in a limited partnership,
the Operating Partnership, of which MHC Trust is the general partner. MHC Trust is a private subsidiary REIT owned by us. For purposes of
satisfying the asset and income tests for qualification as a REIT for tax purposes, MHC Trust’s proportionate share of the assets and income of
our Operating Partnership will be deemed to be MHC Trust’s assets and income.

          Under our Partnership Agreement, our Operating Partnership is structured to make distributions with respect to operating partnership units
that are equivalent to the distributions made to our common stockholders. Our Operating Partnership is structured to permit limited partners in our
Operating Partnership to exchange their operating partnership units for shares of our common stock on a one-for-one basis (in a taxable
transaction) and, achieve liquidity for their investment. At our discretion, in lieu of issuing common shares we may elect to pay the limited partner
cash for their operating partnership units.

          MHC Trust is the sole general partner of the Operating Partnership and is owned by us. As the sole general partner of the Operating
Partnership, MHC Trust has the exclusive power to manage and conduct the business of the Operating Partnership and shall have the right and
power to make all decisions and take any and every action with respect to the property, the business and the affairs of the Operating Partnership
and shall have all the rights, power and authority generally conferred by law, or necessary, advisable or consistent with accomplishing the
purposes of the Operating Partnership. All such decisions or actions made or taken by the general partner pursuant to the Partnership Agreement
shall be binding upon all of the partners and the Operating Partnership.

          Although currently all of our assets are held through the UPREIT structure, we may in the future elect for various reasons to hold certain of
our assets directly rather than through our Operating Partnership. In the event we elect to hold assets directly, the income of our Operating
Partnership will be allocated as between us and limited partners so as to take into account the performance of such assets.

Operations

          The Partnership Agreement of the Operating Partnership provides that the Operating Partnership is to be operated in a manner that will
enable us to satisfy the requirements for classification as a REIT for U.S. federal income tax purposes.

          The Partnership Agreement provides that the Operating Partnership will distribute cash flow from operations to or for the benefit of the
partners of the Operating Partnership of record as of the applicable Record Date (as defined in the Partnership Agreement) not less frequently than
annually, and as follows: first to those partners holding Preference Units (as defined in the Partnership Agreement) to the extent of the respective
priorities (if any) established by the applicable Preference Unit Term Sheets and Other Securities Term Sheets (both as defined in the Partnership
Agreement); and then the balance pro rata among the partners holding operating partnership units and the partners holding Preference Units which,
based on the provisions of the applicable Preference Unit Term Sheets and Other Securities Term Sheets, entitle the partners to participate in the
distributions on a pari passu basis with the holders of operating partnership units, or the Residual Operating Cash Flow Preference Units, to each
partner based on the quotient (expressed as a percentage) arrived at by dividing (i) the sum of the operating partnership unit value of any Residual
Operating Cash Flow Preference Units held by the partner and the number of operating partnership units held by that partner by (ii) the sum of the
operating partnership unit value of all Residual Operating Cash Flow Preference Units issued and outstanding at the time and the total number of
operating partnership units issued and outstanding at the time. This is intended to have the effect that a holder of one unit of limited partnership
interest in the Operating Partnership receives the same amount of annual cash flow distributions from the Operating Partnership as the amount of
annual distributions paid to the holder of one share of our common stock.
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          Similarly, the Partnership Agreement of the Operating Partnership provides that taxable income is allocated to the partners of the Operating
Partnership in accordance with their relative percentage interests such that a holder of one unit of limited partnership interest in the Operating
Partnership will be allocated taxable income for each taxable year in an amount equal to the amount of taxable income to be recognized by a
holder of one of our shares, subject to compliance with the provisions of Sections 704(b) and 704(c) of the Internal Revenue Code and
corresponding Treasury Regulations. Losses, if any, will generally be allocated among the partners in accordance with their respective percentage
interests in the Operating Partnership.

          Upon the liquidation of the Operating Partnership, after payment of debts and obligations, any remaining assets of the Operating Partnership
will be distributed to partners with positive capital accounts in accordance with their respective positive capital account balances.

          All costs and expenses incurred by the general partner in connection with its activities as the general partner under the Partnership
Agreement, all costs and expenses incurred by the general partner and us in connection with our continued corporate existence, qualification as a
REIT under the Internal Revenue Code and otherwise, and all other liabilities incurred or suffered by our general partner or us in connection with the
pursuit of our respective business and affairs as contemplated under the Partnership Agreement, shall be paid (or reimbursed to our general
partner or us, if paid by each respectively) by the Operating Partnership unless and to the extent that any such costs were paid by us in
connection with the issuance of additional shares of stock of ours as contemplated in the Partnership Agreement. Notwithstanding anything to the
contrary, this paragraph shall apply only to the extent that such costs, expenses or liabilities exceed any cash distributed to our general partner by
any wholly-owned subsidiary of our general partner.

Redemption Rights

          Subject to certain limitations and exceptions, in the event of a proposed repurchase or redemption for cash by us of (i) common shares, or
(ii) Other Securities (as defined in the Partnership Agreement) with respect to which the general partner had previously been issued Preference
Units, then, in such event, the Operating Partnership shall provide cash to the general partner equal to the proposed repurchase or redemption
price which cash shall be distributed by the general partner to us and one operating partnership unit (or, in the case of redemption or repurchase by
us of other securities contemplated by clause (ii) above, one Preference Unit which had been issued with respect to the other securities) shall be
cancelled with respect to each common share (or unit of Other Securities) so repurchased or redeemed. Furthermore, pursuant to our charter,
these redemption rights may not be exercised, however, if and to the extent that the delivery of shares upon such exercise would (1) result in any
person owning shares in excess of our ownership limits, (2) result in shares being owned by fewer than 100 persons or (3) result in us being
“closely held” within the meaning of Section 856(h) of the Internal Revenue Code.

Transferability of Interests

          In no event may the general partner at any time assign, sell, transfer, pledge, hypothecate or otherwise dispose of all or any portion of its
partnership interest, except by operation of law or as otherwise required or as permitted under certain circumstances set forth in the Partnership
Agreement. The limited partners will not be able to transfer their interests in the Operating Partnership, in whole or in part, without our written
consent as the general partner of the Operating Partnership except under certain circumstances, including but not limited to, by operation of law,
testamentary disposition, gift or by sale, in each case or for the benefit of his parents(s), spouse or descendents.
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CERTAIN FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of the material U.S. federal income tax consequences of the Offer.

This summary is based upon the Internal Revenue Code, the Treasury regulations promulgated by the Internal Revenue Service (“IRS”) thereunder,
rulings and other administrative pronouncements issued by the IRS, and judicial decisions, all as currently in effect, and all of which are subject to
differing interpretations or to change, possibly with retroactive effect. No assurance can be given that the IRS would not assert, or that a court
would not sustain, a position contrary to any of the U.S. federal income taxation consequences described below. We have not sought and will not
seek an advance ruling from the IRS regarding any matter discussed herein. This summary is for general information only, and does not purport to
discuss all aspects of U.S. federal income tax that may be important to a particular holder in light of its investment or tax circumstances or to
holders subject to special U.S. federal income tax rules, such as:

• financial institutions;
  
• insurance companies;
  
• broker dealers;
  
• regulated investment companies;
  
• partnerships and trusts;
  
• persons who hold Series A Shares on behalf of another person as nominee;
  
• persons holding Series A Shares as part of a “straddle,” “hedge,” “conversion transaction,” “synthetic security” or other integrated investment;

and
  
• tax exempt organizations.

This summary assumes that holders hold their Series A Shares as a capital asset, which generally means as property held for investment.

The U.S. federal income tax treatment of holders of our Series A Shares depends in some instances on determinations of fact and
interpretations of complex provisions of U.S. federal income tax law for which no clear precedent or authority may be available. In
addition, the U.S. federal tax consequences to any particular holder of holding our Series A Shares will depend on the holder’s
particular tax circumstances. You are urged to consult your tax advisor regarding the U.S. federal, state, local, and foreign income and
other tax consequences of the Offer to you in light of your particular investment or tax circumstances.

For purposes of this discussion, a “U.S. Holder” is any of the following for U.S. federal income tax purposes:

• a citizen or individual resident of the United States,
  
• a corporation created or organized in or under the laws of the United States, any state thereof, or the District of Columbia,
  
• an estate, the income of which is includable in gross income for U.S. federal income tax purposes regardless of its source, or
  
• a trust if a United States court is able to exercise primary supervision over the administration of such trust and one or more United States

fiduciaries have the authority to control all substantial decisions of the trust.

A “Non-U.S. Holder” is any individual, corporation, estate, or trust that is not a U.S. Holder or any entity treated as a partnership for U.S. federal
income tax purposes. If a partnership, including for this purpose any entity that is treated as a partnership for U.S. federal income tax purposes,
holds our Series A Shares, the U.S. federal income tax treatment of a partner in the partnership will generally depend upon the status of the
partner and the activities of the
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partnership. A holder that is a partnership and the partners in such partnership should consult their tax advisors about the U.S. federal income tax
consequences of the Offer.

The Arrearage Distribution

Taxation of U.S. Holders

The payment of dividends in arrears with respect to the Series A Shares (the “Arrearage Distribution”) will generally be taken into account by U.S.
Holders as ordinary income to the extent that the Arrearage Distribution is paid out of our current or accumulated earnings and profits (determined
under U.S. federal income tax procedures) and to the extent that we do not designate a portion of the Arrearage Distribution as a capital gain
dividend. Any portion of the Arrearage Distribution will generally not be eligible for the dividends received deduction for corporations. With limited
exceptions, any portion of the Arrearage Distribution that is treated as a dividend will not be eligible for taxation at the preferential income tax rates
(15% maximum federal rate) for qualified dividends received from taxable C corporations by U.S. Holders that are individuals, trusts or estates.

If we designate all or any part of the Arrearage Distribution as a capital gain dividend, such portion will generally be taxed to U.S. Holders as a long
term capital gain, to the extent such portion, when combined with other distributions that we designate as capital gain dividends during the taxable
year, does not exceed our actual net capital gain for the taxable year, without regard to the period for which a U.S. Holder has held its stock. Long
term capital gains with respect to the Arrearage Distribution will generally be taxable at maximum federal rates of 15% in the case of U.S. Holders
that are individuals, trusts and estates, and 35% in the case of U.S. Holders that are corporations. If any portion of the Arrearage Distribution
designated as a capital gain dividend is attributable to the sale of depreciable real property held for more than 12 months, such portion is subject to
a 25% maximum federal income tax rate for taxpayers who are taxed as individuals, to the extent of our previously claimed depreciation
deductions.

In determining the extent to which the Arrearage Distribution constitutes a dividend for tax purposes, our earnings and profits generally will be
allocated first to the Arrearage Distribution, and only then will any remaining earnings and profits be allocated to distributions, if any, on our
Common Stock. If we have net capital gains and designate some or all of the Arrearage Distribution and other distributions as capital gain
dividends, the capital gain dividends will be allocated among the Arrearage Distribution and the distributions, if any, on our Common Stock in
proportion to the allocation of earnings and profits as described above.

If the Arrearage Distribution exceeds our current and accumulated earnings and profits (determined under U.S. federal income tax procedures), the
Arrearage Distribution will generally represent a return of capital and will not be taxable to a U.S. Holder to the extent such U.S. Holder’s portion of
such Arrearage Distribution in excess of our earnings and profits does not exceed the adjusted tax basis of such U.S. Holder’s Series A Shares.
Rather, the distribution will reduce the adjusted tax basis of the U.S. Holder’s Series A Shares (but not below zero). To the extent that the
Arrearage Distribution exceeds the sum of a U.S. Holder’s proportionate share of our earnings and profits plus such U.S. Holder’s adjusted tax
basis in its Series A Shares, the U.S. Holder generally must include such excess in income as long term capital gain, or short term capital gain if
the Series A Shares have been held for one year or less.

Taxation of Non-U.S. Holders

Ordinary Dividend Treatment . The portion of the Arrearage Distribution received by Non-U.S. Holders that is (i) payable out of our earnings and
profits, (ii) not attributable to our capital gains, and (iii) not effectively connected with a U.S. trade or business of the Non-U.S. Holder, will be
subject to U.S. withholding tax at the rate of 30%, unless reduced or eliminated by treaty.

In general, Non-U.S. Holders will not be considered to be engaged in a U.S. trade or business solely as a result of their ownership of our Series A
Shares. In cases where the dividend income from a Non-U.S. Holder’s investment in our Series A Shares is, or is treated as, effectively connected
with the Non-U.S. Holder’s conduct of a U.S. trade or business, the Non-U.S. Holder generally will be subject to U.S. federal income tax at
graduated rates, in the same manner as U.S. Holders are taxed. Such income must generally be reported on a U.S. income tax return filed by or
on behalf of the Non-U.S. Holder. The income may also be subject to the 30% branch profits tax in the case of a Non-U.S. Holder that is a
corporation.
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Non Dividend Distribution Treatment . If the Arrearage Distribution is not made from our current and accumulated earnings and profits, a Non-U.S.
Holder’s portion of such Arrearage Distribution will generally represent a return of capital to the extent of the adjusted tax basis of such Non-U.S.
Holder’s Series A Shares, and will not be taxable to a Non-U.S. Holder. The Arrearage Distribution will reduce the adjusted tax basis of the Non-
U.S. Holder’s Series A Shares (but not below zero).

To the extent that the Arrearage Distribution exceeds the sum of a Non-U.S. Holder’s proportionate share of our earnings and profits plus such
Non-U.S. Holder’s adjusted tax basis in its Series A Shares, such excess will generally be treated as gain from the sale or disposition of the
Series A Shares. If our Series A Shares constitute United States real property interests (“USRPIs”), as described below, such gain will be subject
to tax under the Foreign Investment in Real Property Tax Act of 1980 (“FIRPTA”) at the rate of tax, including any applicable capital gains rates,
that would apply to a U.S. Holder of the same type (e.g., an individual or a corporation, as the case may be), and the collection of the tax will be
enforced by a refundable withholding tax at a rate of 10% of the amount by which the Arrearage Distribution exceeds the Non-U.S. Holder’s share
of our earnings and profits, without regard to the Non-U.S. Holder’s adjusted tax basis in its shares. If our Series A Shares are not USRPIs, then
the capital gain recognized by a Non-U.S. Holder with respect to the Arrearage Distribution will be taxable in the United States only in one of two
cases: (i) if the Non-U.S. Holder’s investment in our Series A Shares is effectively connected with a U.S. trade or business conducted by such
Non-U.S. Holder, the Non-U.S. Holder will be subject to the same treatment as a U.S. Holder with respect to such gain, or (ii) if the Non-U.S.
Holder is a nonresident alien individual who was present in the United States for 183 days or more during the taxable year and has a “tax home” in
the United States, the nonresident alien individual will be subject to a 30% tax on the individual’s capital gain.

Our Series A Shares will not be treated as USRPIs if less than 50% of our assets throughout a prescribed testing period consist of interests in real
property located within the United States, excluding, for this purpose, interests in real property solely in a capacity as a creditor.

Even if the foregoing 50% test is not met, our Series A Shares nonetheless will not constitute USRPIs if we are a “domestically controlled qualified
investment entity.” A domestically controlled qualified investment entity includes a REIT, less than 50% of value of which is held directly or
indirectly by Non-U.S. Holders at all times during a specified testing period. We believe that we are, and we expect to continue to be, a
domestically controlled qualified investment entity. No assurance can be given that we will remain a domestically controlled qualified investment
entity.

In the event that we are not a domestically controlled qualified investment entity, but our Series A Shares are “regularly traded,” as defined by
applicable Treasury regulations, on an established securities market, gain recognized by a Non-U.S. Holder in connection with an Arrearage
Distribution that is subject to Non Dividend Distribution Treatment as described above nonetheless would not be subject to tax under FIRPTA as a
sale of a USRPI, provided that the Non-U.S. Holder receiving such Arrearage Distribution held 5% or less of the class of Series A Shares at all
times during a specified testing period. We believe that our Series A Shares are, and will continue to be at the time of the Arrearage Distribution,
regularly traded on an established securities market.

Capital Gain Dividends. Under FIRPTA, to the extent that the Arrearage Distribution is attributable to gains from dispositions of USRPIs that we
held directly or through pass through subsidiaries (such gains, “USRPI capital gains”), the Arrearage Distribution will, except as described below,
be treated as effectively connected with a U.S. trade or business of the Non-U.S. Holder and will be subject to U.S. income tax at the rates
applicable to U.S. individuals or corporations. We will be required to withhold tax equal to 35% of the amount of the distribution that is attributable
to net USRPI capital gains. The Arrearage Distribution will not be so treated or be subject to FIRPTA, and generally will not be treated as income
that is effectively connected with a U.S. trade or business, provided that (i) the Series A Shares are regularly traded on an established securities
market located in the United States, and (ii) the recipient Non-U.S. Holder does not own more than 5% of the class of Series A Shares at any time
during the year ending on the date on which the Arrearage Distribution is received. In such case, the portion of the Arrearage Distribution that is
received by such Non-U.S. Holder would be treated as an ordinary dividend with respect to such Non-U.S. Holder. See “—Taxation of Non-U.S.
Holders—Ordinary Dividend Treatment.” We believe that our Series A Shares are, and will continue to be at the time of the Arrearage Distribution,
regularly traded on an established securities market.
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Capital gain dividends received by a Non-U.S. Holder that are attributable to dispositions of our assets other than USRPIs are not subject to U.S.
federal income or withholding tax, unless (i) the gain is effectively connected with the Non-U.S. Holder’s U.S. trade or business, in which case the
Non-U.S. Holder will be subject to the same treatment as U.S. Holders with respect to such gain, or (ii) the Non-U.S. Holder is a nonresident alien
individual who was present in the United States for 183 days or more during the tax year and has a “tax home” in the United States, in which case
the Non-U.S. Holder will incur a 30% tax on his or her capital gains.

Participation in the Offer

Ownership of Depositary Shares

For U.S. federal income tax purposes, an owner of Depositary Shares generally will be treated as the owner of the Series C Shares represented by
such Depositary Shares. No gain or loss will be recognized if you exchange Depositary Shares for the Series C Shares represented by those
Depositary Shares. Your tax basis in such Series C Shares will be the same as your tax basis in such Depositary Shares, and the holding period
in such Series C Shares will include the holding period in such Depositary Shares.

The discussion below is based, in part, on representations by the Depositary and assumes that each obligation under the depositary agreement
regarding the Depositary Shares and any related agreement will be performed in accordance with its Terms.

Taxation of U.S. Holders

The exchange of Series A Shares for Depositary Shares constitutes a recapitalization within the meaning of section 368(a)(1)(E) of the Code.
Accordingly, no gain or loss will be recognized by a U.S. Holder on the Offer.

A U.S. Holder will have an aggregate U.S. federal income tax basis in the Depositary Shares equal to the U.S. Holder’s U.S. federal income tax
basis in the Series A Shares exchanged therefor. Such U.S. Holder’s holding period for such Depositary Shares will include the period during which
such holder held the Series A Shares. Special considerations apply to U.S. Holders that have acquired different blocks of Series A Shares at
different times or at different prices, or otherwise have varying holding periods and bases with respect to different blocks of Series A Shares. Such
U.S. Holders should consult their tax advisors regarding the allocation of their aggregate basis among and their holding period of any Depositary
Shares received.

If a U.S. Holder of Series A Shares owns at least 5% (by vote or value) of our total outstanding stock immediately before the Offer, or if such U.S.
Holder’s Series A Shares have an aggregate adjusted basis of $1,000,000 or more, such U.S. Holder will be required to file with the U.S. Holder’s
U.S. federal income tax return for the taxable year in which the Offer occurs a statement setting forth certain information relating to the Offer,
including the date of the Offer, the fair market value and basis of the U.S. Holder’s Series A Shares immediately before the Offer, and our
employer identification number.

Taxation of Non-U.S. Holders

If our Series A Shares do not constitute USRPIs, as discussed above, a Non-U.S. Holder of our Series A Shares will not be subject to U.S. federal
income tax on the Offer.

If our Series A Shares constitute USRPIs, with respect to a Non-U.S. Holder at the time of the Offer, then, if certain filing and other requirements
are satisfied, a Non-U.S. Holder will be subject to the same U.S. federal income tax consequences as a U.S. Holder as described above. If such
requirements are not satisfied, however, the Offer will be treated as a taxable exchange of Series A Shares for Depositary Shares. Such a deemed
taxable exchange will be subject to U.S. federal income tax under the FIRPTA at the rate of U.S. federal income tax, including any applicable
capital gains rates, that would apply to a U.S. Holder of the same type (e.g., an individual or a corporation, as the case may be) on the excess, if
any, of the fair market value of such Non-U.S. Holder’s Depositary Shares received, over such Non-U.S. Holder’s adjusted basis in its Series A
Shares. Collection of such tax will be enforced by a refundable withholding tax at a rate of 10% of the value of the Depositary Shares. A Non-U.S.
Holder may seek a refund from the IRS of any amounts withheld if it timely files a correct and completed U.S. federal income tax
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return showing that the amount of U.S federal income tax withheld exceeded the U.S. federal income tax liability of such Non-U.S. Holder.

As discussed above, Series A Shares will not constitute USRPIs if we are a “domestically controlled qualified investment entity” or if Series A
Shares are “regularly traded” on an established securities market, as defined by applicable Treasury regulations and the Non-U.S. Holder receiving
such distribution held 5% or less of our Series A Shares at all times during a specified testing period. Although no assurance can be given, we
believe that we are, and will continue to be at the time of the Offer, a domestically controlled qualified investment entity and that Series A Shares
are, and will continue to be at the time of Offer, regularly traded on an established securities market.
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MISCELLANEOUS

          We are not aware of any jurisdiction in which the making of the Offer is not in compliance with applicable law. If we become aware of any
jurisdiction in which the making of the Offer would not be in compliance with applicable law, we will make a good faith effort to comply with any
such law. If, after such good faith effort, we cannot comply with any such law, the Offer will not be made to (nor will tenders of shares be accepted
from or on behalf of) the stockholders residing in such jurisdiction.

          No person has been authorized to give any information or make any representation on our behalf not contained in this Offer or in the letter of
transmittal and, if given or made, such information or representation must not be relied upon as having been authorized.
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CERTAIN SECURITIES LAWS CONSIDERATIONS

          All of the Series A Shares outstanding as of the date of this Offer to Exchange were issued in an offering that was registered pursuant to
the Securities Act. The issuance of Series C Shares represented by the Depositary Shares upon exchange of the Series A Shares is exempt from
registration pursuant to Section 3(a)(9) of the Securities Act. Section 3(a)(9) provides an exemption from registration for any security exchanged by
an issuer with its existing security holders exclusively where no commission or other remuneration is paid or given directly or indirectly for
soliciting such exchange. When securities are exchanged for other securities of an issuer under Section 3(a)(9), the securities received in essence
assume the character of the exchanged securities for purposes of the Securities Act. Because all outstanding Series A Shares were registered
under the Securities Act, we expect that all of our Series C Shares represented by the Depositary Shares issued in the Offer to persons not
affiliated with us will be freely tradable under U.S. securities laws by such non-affiliates. Any Series C Shares represented by the Depositary
Shares issued in the Offer to persons or entities who are affiliated with us will not be freely tradable and any resale would have to be registered
under the Securities Act, or comply with applicable exemptions under the securities laws, which may include Rule 144 under the Securities Act.
You are urged to consult with your own legal counsel regarding the availability of a resale exemption from the registration requirements of the
Securities Act.

- 62 -



WHERE YOU CAN FIND MORE INFORMATION

          We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available over the
Internet at the SEC’s web site at www.sec.gov. You may also read and copy any Offer to Exchange we file at the SEC’s Public Reference Room
at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for more information on the Public Reference Room and
its copy charges.

          Our internet website address is www.equitylifestyle.com. We make available free of charge, through our internet website, our annual report
on Form 10-K, our quarterly reports on Form 10-Q, our current reports on Form 8-K and any amendments to those reports that we file or furnish
pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after we electronically file such material with, or furnish
it to, the SEC. The information contained in or accessible from our internet website is not part of this Offer to Exchange unless specifically
incorporated by reference herein.

          This Offer to Exchange incorporates by reference the information we file with the SEC, which means that we can disclose important
information to you by referring you to those documents. We have filed the documents listed below with the SEC and these documents are
incorporated herein by reference:

 • our Annual Report on Form 10-K for the fiscal year ended December 31, 2011, filed on February 28, 2012;
   
 • our Quarterly Report on Form 10-Q for the quarter ended March 31, 2012;
   
 • our Quarterly Report on Form 10-Q for the quarter ended June 30, 2012;
   
 • our Definitive Proxy Statement on Schedule 14A, dated and filed with the SEC on March 23, 2012;
   
 • Current Reports on Form 8-K filed on January 23, 2012, January 24, 2012 (with respect to Item 5.02 only), February 9, 2012, March 7,

2012, March 256, 2012, April 4, 2012, July 5, 2012, July 26, 2012; and
   
 • the description of the Series A Shares set forth in the Registration Statement on Form 8-A, filed on March 4, 2011.

          Any documents we file pursuant to 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this Offer to Exchange and prior to the
expiration of the Offer to which this Offer to Exchange relates (other than information in such documents that is not deemed to be filed) will
automatically be deemed to be incorporated by reference in this Offer to Exchange and to be part hereof from the date of filing those documents.

          We have not authorized anyone to give any information or make any representation about the Offer that is different from, or in addition to,
that contained in this Offer to Exchange. Therefore, you should not rely on any other information. If you are in a jurisdiction where offers to
purchase or sell, or solicitations of offers to purchase or sell, the securities offered by this Offer to Exchange are unlawful, or if you are a person to
whom it is unlawful to direct these types of activities, then the offer presented in this Offer to Exchange does not extend to you. The information
contained in this Offer to Exchange speaks only as of the date of this Offer to Exchange unless the information specifically indicates that another
date applies.
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The Depositary for the Offer is:

American Stock Transfer & Trust Company

By Mail:
American Stock Transfer & Trust Company, LLC

Operations Center
Attn: Reorganization Department

P.O. Box 2042
New York, New York 10272-2042

 By Hand or Overnight Courier:
American Stock Transfer & Trust Company, LLC

Operations Center
Attn: Reorganization Department

6201 15th Avenue
Brooklyn, New York 11219

   
Telephone: 877-248-6417
Facsimile: 718-234-5001

 
The Information Agent for this Offer is:

 

 
105 Madison Avenue

New York, New York 10016
(212) 929-5500 (Call Collect)

or
Call Toll-Free (800) 322-2885

Email: tenderoffer@mackenziepartners.com
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Annex A

Exhibit (c)(1)

   

Investment Banking Valuation & Financial Advisory Special Situations
   
   

August 7, 2012
CONFIDENTIAL

Board of Directors 
Equity Lifestyle Properties, Inc.
2 N. Riverside Plaza
Suite 800
Chicago, IL 60606

Dear Board of Directors:

We understand that Equity Lifestyle Properties, Inc. (“ELS” or the “Company”) is contemplating a transaction (the “Transaction”) pursuant to which
it will seek to replace the existing 8.034% redeemable Series A Preferred Stock (the “Series A Preferred Stock”) with newly issued preferred
shares (the “New Preferred Stock”). The New Preferred Stock will have a liquidation preference of $25, upon certain change of control events be
convertible into common shares subject to a share cap of 0.7 and an exchange cap of 5.6 million shares, bear a dividend rate of 6.75% and be
non-callable for a 5-year period.

You have requested that Houlihan Capital, LLC (“Houlihan”) render a written opinion (whether or not favorable) to the Board of Directors of the
Company (the “Board of Directors”), as to whether, on the date of such opinion, the Transaction is fair, from a financial point of view, to the
existing preferred shareholders of the Company.

In completing our analyses and for purposes of the Opinion set forth herein, Houlihan has, among other things, performed the following:

 • Held discussions with certain members of ELS’ senior management (“Management”) regarding the Transaction and the future outlook
for the Company;

   
 • Reviewed a draft document outlining the key terms of the New Preferred Stock, dated July 23, 2012;
   
 • Reviewed a draft Tender Offer Statement on Schedule TO, dated August 1, 2012;
   
 • Reviewed a document comparing the key terms of the Series A Preferred Stock with the key terms of other preferred stock issued by

Real Estate Investment Trusts;

500 West Madison     Suite 2600     Chicago, IL 60661
Tel: 312.450.8600     Fax: 312.277.7599

www.houlihan.com
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 • Reviewed an ELP presentation regarding a line of credit extension, dated July 2, 2012;
   
 • Reviewed a third amendment to an amended and restated credit agreement by and among MHC Operating Limited Partnership, ELS,

certain lenders and Wells Fargo Bank National Association, dated July 20, 2012;
   
 • Obtained, reviewed and/or analyzed certain information relating to the historical, current and future operations of the Company on a pro

forma basis including, but not limited to the following:
     
   o The Company’s latest reports on Form 10-Q and 10-K and other relevant public documents as filed with the Securities and

Exchange Commission; and
   o Company presentations and other supplemental financial information filed on the Company’s website.
   
 • Reviewed approved and draft board meeting, audit committee meeting, executive committee meeting, and compensation, nominating

and corporate governance committee meeting minutes of ELS as well as the annual meeting of stockholders draft meeting minutes
from July 31, 2011 through July 31, 2012;

   
 • Reviewed certain insurance policies of ELS covering D&O insurance policies and other property, liabilities and operations insurance

policies;
   
 • Reviewed the industry in which the Company operates, which included a review of (i) certain industry research, (ii) certain comparable

publicly traded companies and (iii) comparable issuances of preferred stock; and
   
 • Reviewed certain other relevant, publicly available information, including economic, industry, and Company specific information.

In performing its analysis, among other things, Houlihan considered the following factors which are typically important in the analysis of a going
private transaction:

 • Current market prices of preferred stock;
   
 • Historical market prices of preferred stock;
   
 • The net book value of the Company;
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 • The going concern value of the Company;
   
 • The liquidation value of the Company;
   
 • The price paid for the Series A Preferred Stock in purchases by the Company or its affiliates over the previous two fiscal years;
   
 • Reports, opinions, or appraisals received by the Company or its affiliates relating to the Transaction’s fairness; and
   
 • Other firm offers during the preceding two years for merger, consolidation, or sale of assets of the Company, or for securities of the

Company sought in order to exercise control.

This Opinion is furnished solely for your benefit and may not be relied upon by any other person without our express, prior written consent. This
Opinion is delivered to each recipient subject to the conditions, scope of engagement, limitations and understandings set forth in the Opinion and
subject to the understanding that the obligations of Houlihan and any of its affiliates in the Transaction are solely corporate obligations, and no
officer, director, employee, agent, shareholder, or controlling person of Houlihan or any of its affiliates shall be subjected to any personal liability
whatsoever to any person (other than for gross negligence or willful misconduct) nor will any such claim be asserted by or on behalf of the
Company against any such person with respect to the Opinion other than Houlihan.

We have relied upon and assumed, without independent verification, the accuracy, completeness and reasonableness of the financial, legal, tax,
and other information discussed with or reviewed by us and have assumed such accuracy and completeness for purposes of rendering an opinion.
In addition, we have not made any independent evaluation or appraisal of any of the assets or liabilities (contingent or otherwise) of the Company,
nor have we been furnished with any such evaluation or appraisal. We have further relied upon the assurances and representations from senior
management of the Company that they are unaware of any facts that would make the information provided to us to be incomplete or misleading for
the purposes of our Opinion. We have not assumed responsibility for any independent verification of this information nor have we assumed any
obligation to verify this information.

Nothing has come to our attention in the course of this engagement which would lead us to believe that (i) any information provided to us or
assumptions made by us are insufficient or inaccurate in any material respect or (ii) it is unreasonable for us to use and rely upon such information
or make such assumptions.
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Several analytical methodologies have been employed in our analysis and no one method of analysis should be regarded as critical to the overall
conclusion we have reached. Each analytical technique has inherent strengths and weaknesses, and the nature of the available information may
further affect the value of particular techniques.

Each of the analyses conducted by Houlihan was carried out to provide a particular perspective of the Transaction. Houlihan did not form a
conclusion as to whether any individual analysis, when considered in isolation, supported or failed to support our Opinion as to the fairness of the
Transaction. Houlihan does not place any specific reliance or weight on any individual analysis, but instead, concludes that its analyses taken as
a whole, support its conclusion and Opinion. Accordingly, Houlihan believes that its analyses must be considered in its entirety and that selecting
portions of its analyses or the factors it considered, without considering all analyses and factors collectively, could create an incomplete view of
the processes underlying the analyses performed by Houlihan in connection with the preparation of the Opinion.

In our analysis and in connection with the preparation of this Opinion, Houlihan has made numerous assumptions with respect to industry
performance, general business, market and economic conditions and other matters, many of which are beyond the control of any party involved in
the Transaction. Our Opinion is necessarily based on business, economic, market and other conditions as they exist and can be evaluated by us
at the date of this letter.

Our Opinion does not constitute a recommendation to proceed with the Transaction. This Opinion relates solely to the question of the fairness to
the existing preferred shareholders of the Company. We are expressing no opinion as to the income tax consequences of the Transaction.

Houlihan Capital, LLC, a Financial Industry Regulatory Authority (FINRA) member, as part of its investment banking services, is regularly engaged
in the valuation of businesses and securities in connection with mergers and acquisitions, private placements, bankruptcy, capital restructuring,
solvency analyses, stock buybacks, and valuations for corporate and other purposes. Houlihan has no prior investment banking relationships with
the Company. Houlihan received a fee from the Company relating to its services in providing this Opinion that is not contingent on the
consummation of the proposed Transaction. In an engagement letter dated August 1, 2012, the Company has agreed to indemnify Houlihan with
respect to Houlihan’s services.

Based upon the foregoing, it is our opinion as of the date hereof, the Transaction is fair, from a financial point of view, to the existing preferred
shareholders of the Company.

Respectfully submitted,
 

 
Houlihan Capital, LLC
 



Exhibit (a)(1)(B)

LETTER OF TRANSMITTAL

EQUITY LIFESTYLE PROPERTIES, INC.

OFFER TO ACQUIRE
EACH OUTSTANDING SHARE OF

8.034% SERIES A CUMULATIVE REDEEMABLE PERPETUAL PREFERRED STOCK
FOR

ONE DEPOSITARY SHARE REPRESENTING 1/100th OF A SHARE OF 
NEWLY CREATED

6.75% SERIES C CUMULATIVE REDEEMABLE PERPETUAL PREFERRED STOCK, PLUS 
CASH IN AN AMOUNT EQUAL TO THE AMOUNT OF ALL UNPAID DIVIDENDS ACCRUED ON 

SUCH SERIES A SHARE THROUGH AND INCLUDING THE EXPIRATION DATE

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT MIDNIGHT, NEW YORK CITY TIME, ON FRIDAY, SEPTEMBER 7, 2012,
UNLESS THE OFFER IS EXTENDED (SUCH DATE AND TIME, AS IT MAY BE EXTENDED, THE “EXPIRATION DATE”) OR EARLIER

TERMINATED.

Delivery of this Letter of Transmittal to an address other than as set forth below, or transmission of this Letter of Transmittal via facsimile, will not
constitute a valid delivery. Method of delivery of all documents, including the certificate(s) is at the option and risk of the owner thereof. Delivery

will be deemed made only when actually received by the Depository See Instruction 2.

Mail or deliver this Letter of Transmittal, together with the certificate(s) representing your shares, to:

If delivering by mail, hand, express mail, courier,
or other expedited service:

American Stock Transfer & Trust Company, LLC
Operations Center

Attn: Reorganization Department
6201 15th Avenue

Brooklyn, New York 11219

Pursuant to the offer of Equity LifeStyle Properties, Inc. (the “Company”) to exchange each share of the Company’s outstanding 8.034% Series A
Cumulative Redeemable Perpetual Preferred Stock (“Series A Shares”) for (i) one depositary share (a “Depositary Share”) representing 1/100th of a
share of the Company’s newly created 6.75% Series C Cumulative Redeemable Perpetual Preferred Stock, par value $0.01 per share, plus (ii)
cash in an amount equal to the amount of unpaid dividends accrued on such tendered Series A Share through and including the Expiration Date,
the undersigned encloses herewith and surrenders the following certificate(s) representing Series A Shares:

DESCRIPTION OF SERIES A SHARES TENDERED
Name(s) and Address(es) of Registered Owner(s)

(If blank, please fill in exactly as name(s) appear(s) on share certificate(s))
Series A Shares Tendered

(attached additional list if necessary)
 Certificated Shares**  
 

Certificate
Number(s)*

Total Number of
Series A Shares
Represented by
Certificate(s)*

Book Entry
Series A Shares

Tendered

Number of Series
A Shares

Tendered**
     

     

     

     



     

     

     

     

     

     

     
 Total Shares    
  
 * Need not be completed by book-entry stockholders.
 ** Unless otherwise indicated, it will be assumed that all Series A

Shares represented by certificates described above are being
surrendered hereby. Please see election below for prorated tender if
maximum permitted ownership percentages must be maintained.

 *** Please indicate the total number of beneficial owners
represented by this exchange.

Total number of beneficial owners represented by this exchange:***  

2



                    PLEASE READ THE INSTRUCTIONS ACCOMPANYING THIS LETTER OF TRANSMITTAL CAREFULLY BEFORE
COMPLETING THIS LETTER OF TRANSMITTAL.

                    IF YOU WOULD LIKE ADDITIONAL COPIES OF THIS LETTER OF TRANSMITTAL OR ANY OF THE OTHER OFFERING
DOCUMENTS, YOU SHOULD CONTACT THE INFORMATION AGENT, MACKENZIE PARTNERS, INC. AT (800) 322-2885.

                    You have received the Offer to Exchange, dated August 9, 2012 (the “Offer to Exchange” and, together with this Letter of
Transmittal, the “Offer”) and this Letter of Transmittal in connection with the offer of Equity LifeStyle Properties, Inc., a Maryland corporation (the
“Company”) to acquire each outstanding share of the Company’s 8.034% Series A Cumulative Redeemable Perpetual Preferred Stock (the “Series
A Shares”) that is duly tendered and not withdrawn in exchange for (i) one depositary share (a “Depositary Share”) representing 1/100th of a share
of the Company’s newly created 6.75% Series C Cumulative Redeemable Perpetual Preferred Stock, par value $0.01 per share with a liquidation
value equal to $25.00 per Depositary Share, plus (ii) cash in an amount equal to the amount of unpaid dividends accrued on such tendered Series
A Share through and including the Expiration Date.

                    The Company reserves the right, at any time or from time to time, to extend the Offer, in which event the term “Expiration Date” shall
mean the latest time and date to which the Offer is extended. The Company shall issue a press release announcing the extension no later than
9:00 a.m., New York City Time, on the next business day after the previously scheduled Expiration Date.

                    This Letter of Transmittal is to be completed by holders of Series A Shares (i) if certificates evidencing Series A Shares (the “Share
Certificates”) are to be forwarded herewith or (ii) if delivery of the Series A Shares is to be made by book-entry transfer to the account of American
Stock Transfer & Trust Company (the “Depositary”) at The Depository Trust Company (“DTC”) pursuant to the book-entry transfer procedure
described in the section of the Offer to Exchange entitled “The Offer – Procedure for Tendering”.

                    Delivery of documents to DTC will not constitute delivery to the Depositary.

                    You should complete, execute and deliver this Letter of Transmittal to indicate the action you desire to make with respect to the
Offer. Your bank or broker can assist you in completing this form. The instructions included with this Letter of Transmittal must be followed.

                    None of the Company’s officers, the Company’s employees, the Company’s Board of Directors, the Information Agent or the
Depositary is making a recommendation to any holder of Series A Shares as to whether to tender Series A Shares in the Offer. Each holder must
make its, his or her own investment decision regarding the Offer based upon its, his or her assessment of the market value of the Series A
Shares, the prospective value of the Depositary Shares, its, his or her investment objectives and any other factors it, he or she deems relevant.

o CHECK HERE IF TENDERED SERIES A SHARES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER TO THE ACCOUNT
MAINTAINED BY THE DEPOSITARY WITH DTC AND COMPLETE THE FOLLOWING (ONLY FINANCIAL INSTITUTIONS THAT ARE
PARTICIPANTS IN DTC MAY DELIVER SHARES BY BOOK-ENTRY TRANSFER):

       
 Name of Tendering
 Institution:   
   

       
 DTC Participant
 Number:   
   

       
 Transaction Code
 Number:   
   

       
o CHECK HERE IF TENDERED SERIES A SHARES ARE BEING DELIVERED PURSUANT TO A NOTICE OF GUARANTEED DELIVERY

PREVIOUSLY SENT TO THE DEPOSITARY AND COMPLETE THE FOLLOWING (PLEASE ENCLOSE A PHOTOCOPY OF SUCH
NOTICE OF GUARANTEED DELIVERY):

       
 Name(s) of Registered Owner(s):   
   

       
 Window Ticket Number (if any) or DTC Participant
 Number:   
   

       
 Date of Execution of Notice of Guaranteed
 Delivery:    
    

       
 Name of Institution which Guaranteed
 Delivery:    
    



o CHECK HERE TO TENDER A NUMBER OF YOUR SERIES A SHARES THAT IS EQUAL TO THE LESSER OF (I) ALL SERIES A
SHARES DESCRIBED IN THE LETTER OF TRANSMITTAL AS OWNED BY YOU AND (II) A “CAP” OWNERSHIP PERCENTAGE
(SPECIFIED BY YOU) OF ALL SERIES A SHARES THAT ARE VALIDLY TENDERED AND ACCEPTED FOR EXCHANGE. THUS, FOR
EXAMPLE, IF YOU WILL BE PERMITTED TO OWN NO MORE THAN 20% OF ALL DEPOSITARY SHARES OUTSTANDING, YOU OWN
1.2 MILLION SHARES AND YOU MAKE THIS ELECTION AND SPECIFY A 20% OWNERSHIP CAP IN YOUR LETTER OF
TRANSMITTAL, (I) IF 5,000,000 SERIES A SHARES ARE TENDERED, YOU WILL BE TREATED AS HAVING TENDERED 1,000,000 OF
YOUR SERIES A SHARES (20% OF 5,000,000), BUT (II) IF 6,500,000 SERIES A SHARES ARE TENDERED, YOU WILL BE TREATED
AS HAVING TENDERED ALL OF YOUR SERIES A SHARES (BECAUSE THE NUMBER OF SERIES A SHARES YOU OWN IS LESS
THAN THE CAP OF 20% OF 6,500,000, WHICH IS 1,300,000).

 
    

 Specify your “cap” ownership percentage here:   %
    

NOTE: SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.



Ladies and Gentlemen:

                    Upon the terms and conditions of the Offer (including, if the Offer is extended or amended, the terms and conditions of such
extension or amendment), the undersigned tenders to the Company the Series A Shares described in the box above entitled “Description of Series
A Preferred Stock Tendered”. Subject to and effective upon the acceptance of the Series A Shares tendered hereby, the undersigned hereby
assigns and transfers to the Company all right, title and interest in and to such Series A Shares as are being tendered hereby.

                    The undersigned understands that, if the Series A Shares are accepted in the Offer, the undersigned will receive for each Series A
Share acquired by the Company consideration (the “Offer Consideration”) consisting of one Depositary Share plus cash in an amount equal to the
amount of unpaid dividends accrued on such tendered Series A Share through and including the Expiration Date.

                    The Offer is subject to certain conditions, including there being validly tendered and not withdrawn at least 4,000,000 Series A
Shares. See “The Offer – Conditions to the Offer” in the Offer to Exchange.

                    The undersigned hereby assigns and transfers to the Company, all right, title and interest in and to the Series A Shares tendered by
this Letter of Transmittal, and releases and discharges the Company and its officers and directors from any and all claims the undersigned may
have now, or may have in the future, arising out of, or related to, the Series A Shares. The undersigned hereby acknowledges receipt of the Offer
to Exchange, the terms of which are incorporated herein by reference. The undersigned hereby irrevocably constitutes and appoints the Depositary
as its agent and attorney in fact, with full power and authority in its name, place and stead, with full knowledge that the Depositary is also acting
as the agent of the Company in connection with the Offer, as the undersigned’s true and lawful representative, attorney in fact and agent with
respect to the tendered Series A Shares, with full power of substitution, such power of attorney being deemed to be an irrevocable power coupled
with an interest, subject only to the right of withdrawal described in the Offer to Exchange, to (1) deliver the tendered Series A Shares to the
Company together with all accompanying evidences of transfer and authenticity to the Company, upon receipt by the Depositary, as its agent, of
the consideration to be exchanged for the tendered Series A Shares, (2) present the tendered Series A Shares for transfer, and to transfer the
tendered Series A Shares on the account books maintained by DTC to, or upon the order of, the Company, (3) present the tendered Series A
Shares for transfer and/or cancellation, and to transfer the tendered Series A Shares or reflect such cancellation on the books of the Company,
and (4) receive all benefits and otherwise exercise all rights of ownership of the tendered Series A Shares, all in accordance with the terms and
conditions of the Exchange Offer. Such appointment will be automatically revoked if the Company does not accept the Series A Shares that the
undersigned has tendered. The foregoing power of attorney shall terminate upon execution by the Depositary of an instrument of termination that
specifies in writing that the foregoing power of attorney is terminated.

                    The undersigned hereby represents and warrants that (i) the undersigned has full power and authority to tender, assign and transfer
the Series A Shares tendered hereby, (ii) the undersigned has a net long position in the Series A Shares tendered hereby within the meaning of
Rule 14e-4 under the Securities Exchange Act of 1934, as amended (“Rule 14e-4”), (iii) the tender of the Series A Shares tendered hereby
complies with Rule 14e-4, and (iv) the Company will acquire good, marketable and unencumbered title thereto, free and clear of all liens,
restrictions, charges and encumbrances and the same will not be subject to any adverse claim. The undersigned hereby further represents and
warrants that the undersigned is the registered owner of the Series A Shares tendered hereby, or the Share Certificate(s) for such Series A Shares
have been endorsed to the undersigned in blank, or the undersigned is a participant in DTC whose name appears on a security position listing as
the owner of such Series A Shares. The undersigned will, upon request, execute and deliver any additional documents deemed by the Depositary
or the Company to be necessary or desirable to complete the assignment and transfer of the Series A Shares tendered hereby.

                    It is understood that the undersigned will not receive the Offer Consideration for the Series A Shares tendered hereby unless and
until the Series A Shares are accepted for exchange and until the Share Certificate(s) owned by the undersigned are received by the Depositary at
the address set forth above, together with such additional documents as the Depositary may require, or, in the case of Series A Shares held in
book-entry form, ownership of tendered Series A Shares is validly transferred on the account books maintained by DTC, and until the same are
processed for payment by the Depositary.

                    IT IS UNDERSTOOD THAT THE METHOD OF DELIVERY OF THE TENDERED SERIES A SHARES, THE SHARE
CERTIFICATE(S) AND ALL OTHER REQUIRED DOCUMENTS (INCLUDING DELIVERY THROUGH DTC) IS AT THE OPTION AND RISK OF
THE UNDERSIGNED AND THAT THE RISK OF LOSS OF SUCH SHARES, SHARE CERTIFICATE(S) AND OTHER DOCUMENTS SHALL
PASS ONLY AFTER THE DEPOSITARY HAS ACTUALLY RECEIVED THE SHARES OR SHARE CERTIFICATE(S) (INCLUDING, IN THE
CASE OF A BOOK-ENTRY TRANSFER, BY BOOK-ENTRY CONFIRMATION (AS DEFINED BELOW)). IF DELIVERY IS BY MAIL, IT IS
RECOMMENDED THAT ALL SUCH DOCUMENTS BE SENT BY PROPERLY INSURED REGISTERED MAIL WITH RETURN RECEIPT
REQUESTED. IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO ENSURE TIMELY DELIVERY.



                    All authority conferred or agreed to be conferred pursuant to this Letter of Transmittal shall not be affected by, and shall survive, the
death or incapacity of the undersigned and any obligation of the undersigned hereunder shall be binding upon the heirs, executors, administrators,
trustees in bankruptcy, personal representatives, successors and assigns of the undersigned. Except as stated in the Offer to Exchange, this
tender is irrevocable. This tender may be withdrawn only in accordance with the procedures set forth in the Section of the Offer to Exchange
entitled “The Offer-Withdrawal of Tenders”.

                    Unless otherwise indicated herein under “Special Exchange Instructions,” please deliver the Offer Consideration that is payable in
exchange for the undersigned’s tendered Series A Shares to the registered holder(s) at the address appearing under the above “Description of
Series A Shares Tendered” box. In the event that the box “Special Exchange Instructions” is completed, please deliver any Series A Shares that
are not tendered or not accepted for payment to the person or persons and at the address(es) so indicated. The undersigned recognizes that the
Company has no obligation pursuant to the Special Exchange Instructions to transfer any Series A Shares from the name of the registered owner
thereof if the Company does not accept for exchange any of the Series A Shares so tendered.

                    UNLESS OTHERWISE INDICATED IN THIS LETTER OF TRANSMITTAL, THE UNDERSIGNED, BY COMPLETING THE ABOVE
“DESCRIPTION OF SERIES A PREFERRED STOCK TENDERED” BOX AND SIGNING THIS LETTER OF TRANSMITTAL, WILL BE DEEMED
TO HAVE TENDERED ALL OF THE UNDERSIGNED’S SERIES A SHARES AS SET FORTH IN SUCH BOX ABOVE.



SPECIAL EXCHANGE INSTRUCTIONS
(See Instructions 1, 4, 5 and 7)

                    To be completed ONLY if Share Certificate(s) not tendered or not accepted for exchange are to be issued in the name of someone
other than the undersigned or if Series A Shares tendered by book-entry transfer which are not accepted for exchange are to be returned by credit
to an account maintained at DTC other than that designated above.

Issue Share Certificates to:

Name:   
  

 (Please Print)  

Address:  
  

   
 

  
 

 (Include Zip Code)  
   

 

 (Tax Identification or Social Security Number)  

o          Credit Series A Preferred Stock tendered by book-entry transfer that are not accepted for exchange to the DTC account set forth
below.

 

 

 (DTC Account Number)  

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 1, 4, 5 and 7)

                    To be completed ONLY if Share Certificate(s) not tendered or not accepted for exchange are to be sent to someone other than the
undersigned or to the undersigned at an address other than that shown in the box titled “Description of Series A Shares Tendered” above.

Deliver Share Certificates to:

Name:   
  

 (Please Print)  

Address:  
  

   
 

  
 

 (Include Zip Code)  



IMPORTANT—SIGN HERE
(U.S. Holders Please Also Complete the Enclosed IRS Form W-9)

(Non-U.S. Holders Please Obtain and Complete IRS Form W-8BEN or Other Applicable IRS Form W-8)

          This Letter of Transmittal must be signed by the holder(s) of the Series A Shares being tendered exactly as his, her, its or their name(s)
appear(s) on the certificate(s) for such Series A Shares or, if tendered by a participant in DTC, exactly as such participant’s name appears on a
security position listing as the owner of the Series A Shares or by person(s) authorized to become holder(s) by endorsements on certificates for
such Series A Shares or by stock powers transmitted with this Letter of Transmittal. Endorsements on Series A Shares and signatures on stock
powers by holders(s) not executing this Letter of Transmittal must be guaranteed by an Eligible Institution. If signature is by a trustee, executor,
administrator, guardian, attorney in fact, officer or other person acting in a fiduciary or representative capacity, such person must set forth his or
her full title below under “Capacity” and submit evidence satisfactory to the Company and the Depositary of such person’s authority to so act. See
Instruction 1.

   
  

 (Signature(s) of Stockholder(s))  

Dated: __________, 2012

Name(s):  
  

 (Please Print)  

Capacity (full title):   
  

Address:  
  

   
 

 (Include Zip Code)  

Area Code and Telephone Number:  
  

Tax Identification or
Social Security No.: 

  

  

GUARANTEE OF SIGNATURE(S)
(For use by Eligible Institutions only;

see Instructions 1 and 5)

Name of Firm:   
  

   
 

 (Include Zip Code)  

Authorized Signature:  
  

Name:   
  

   
 

 (Please Type or Print)  

Area Code and Telephone Number:  
  

Dated: __________, 2012

   
  

 Place medallion guarantee in space below:  



INSTRUCTIONS
Forming Part of the Terms and Conditions of the Offer

                    1. Guarantee of Signatures. Except as otherwise provided below, all signatures on this Letter of Transmittal must be guaranteed by
a financial institution (including most commercial banks, savings and loan associations and brokerage houses) that is a member in good standing
of a recognized Medallion Program approved by the Securities Transfer Association, Inc., including the Security Transfer Agents Medallion
Program, the New York Stock Exchange Medallion Signature Program and the Stock Exchanges Medallion Program (each, an “Eligible
Institution”). Signatures on this Letter of Transmittal need not be guaranteed (a) if this Letter of Transmittal is signed by the registered owner(s)
(which term, for purposes of this document, includes any participant in any of DTC’s systems whose name appears on a security position listing
as the owner of the Series A Shares) of Series A Shares tendered herewith and such registered owner has not completed the box titled “Special
Exchange Instructions” or the box titled “Special Delivery Instructions” on this Letter of Transmittal or (b) if such Series A Shares are tendered for
the account of an Eligible Institution. See Instruction 5.

                    2. Delivery of Letter of Transmittal and Certificates or Book-Entry Confirmations. This Letter of Transmittal is to be completed
by stockholders if (a) Share Certificates are to be forwarded herewith or (b) delivery of Series A Shares is to be made by book-entry transfer. A
manually executed facsimile of this document may be used in lieu of the original. Share Certificates representing all physically tendered Shares, or
confirmation of any book-entry transfer into the Depositary’s account at DTC of Shares tendered by book-entry transfer (“Book-Entry
Confirmation”), as well as this Letter of Transmittal properly completed and duly executed with any required signature guarantees, or an Agent’s
Message in the case of a book-entry transfer, and any other documents required by this Letter of Transmittal, must be received by the Depositary
at its address set forth herein prior to the Expiration Date.

                    Stockholders whose Share Certificates are not immediately available or who cannot deliver all other required documents to the
Depositary prior to the Expiration Date or who cannot complete the procedures for book-entry transfer prior to the Expiration Date may
nevertheless tender their Series A Shares by properly completing and duly executing a Notice of Guaranteed Delivery pursuant to the guaranteed
delivery procedure set forth in Section 3 of the Offer to Exchange. Pursuant to such procedure: (a) such tender must be made by or through an
Eligible Institution, (b) a properly completed and duly executed Notice of Guaranteed Delivery substantially in the form provided by the Company
must be received by the Depositary prior to the Expiration Date, and (c) Share Certificates representing all tendered Series A Shares, in proper
form for transfer (or a Book Entry Confirmation with respect to such Seires A Shares), this Letter of Transmittal (or facsimile thereof), properly
completed and duly executed with any required signature guarantees (or, in the case of a book-entry transfer, an Agent’s Message), and all other
documents required by this Letter of Transmittal, if any, must be received by the Depositary within three New York Stock Exchange trading days
after the date of execution of such Notice of Guaranteed Delivery.

                    A properly completed and duly executed Letter of Transmittal (or facsimile thereof) must accompany each such delivery of Share
Certificates to the Depositary.

                    THE METHOD OF DELIVERY OF THE SERIES A SHARES, THIS LETTER OF TRANSMITTAL AND ALL OTHER REQUIRED
DOCUMENTS, INCLUDING DELIVERY THROUGH DTC, IS AT THE ELECTION AND RISK OF THE TENDERING STOCKHOLDER. DELIVERY
OF ALL SUCH DOCUMENTS WILL BE DEEMED MADE AND RISK OF LOSS OF THE SHARE CERTIFICATES SHALL PASS ONLY WHEN
ACTUALLY RECEIVED BY THE DEPOSITARY (INCLUDING, IN THE CASE OF A BOOK-ENTRY TRANSFER, BY BOOK-ENTRY
CONFIRMATION). IF SUCH DELIVERY IS BY MAIL, IT IS RECOMMENDED THAT ALL SUCH DOCUMENTS BE SENT BY PROPERLY
INSURED REGISTERED MAIL WITH RETURN RECEIPT REQUESTED. IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO
ENSURE TIMELY DELIVERY.

                    No alternative, conditional or contingent tenders will be accepted and no fractional Series A Shares will be acquired. All tendering
stockholders, by execution of this Letter of Transmittal (or facsimile thereof), waive any right to receive any notice of the acceptance of their
Series A Shares for exchange.

                    All questions as to validity, form and eligibility (including time of receipt) of the surrender of any Share Certificate hereunder,
including questions as to the proper completion or execution of any Letter of Transmittal or other required documents and as to the proper form for
transfer of any certificate of Series A Shares, will be determined by the Company in its sole and absolute discretion (which may delegate power in
whole or in part to the Depositary) which determination will be final and binding. The Company reserves the absolute right to reject any and all
tenders determined by it not to be in proper form or the acceptance for exchange of or exchange for which may, in the opinion of the Company be
unlawful. Subject to the applicable rules and regulation of the Securities Exchange Commission, the Company also reserves the absolute right to
waive any defect or irregularity in the tender of any Series A Shares or Share Certificate(s) whether or not similar defects or irregularities are
waived in the case of any other stockholder. No tender will be deemed to have been validly made until all defects and irregularities have been
cured or waived. None



of the Company, the Depositary, the Information Agent or any other person will be under any duty to give notification of any defects or irregularities
in the tender of the Series A Shares in the Offer or will incur any liability for failure to give any such notification. Except as may be otherwise
determined by a court, the Company’s interpretation of the terms and conditions of the Offer (including this Letter of Transmittal) will be final and
binding.

                    3. Prorated Tender. You can elect in the letter of transmittal to tender a number of your Series A Shares that is equal to the lesser
of (i) all Series A Shares described in the letter of transmittal as owned by you and (ii) a “cap” ownership percentage (specified by you) of all Series
A Shares that are validly tendered and accepted for exchange. Thus, for example, if you will be permitted to own no more than 20% of all
Depositary Shares outstanding, you own 1.2 million shares and you make this election and specify a 20% ownership cap in your letter of
transmittal, (i) if 5,000,000 Series A Shares are tendered, you will be treated as having tendered 1,000,000 of your Series A Shares (20% of
5,000,000), but (ii) if 6,500,000 Series A Shares are tendered, you will be treated as having tendered all of your Series A Shares (because the
number of Series A Shares you own is less than the cap of 20% of 6,500,000, which is 1,300,000).

                    4. Acknowledgment. By tendering your Series A Shares in accordance with the procedures described in the Offer to Exchange and
the Letter of Transmittal, you acknowledge receipt of the Offer to Exchange. You irrevocably constitute and appoint the Depositary as your agent
and attorney-in-fact, with full power and authority in your name, place and stead, with full knowledge that the Depositary is also acting as the agent
of the Company in connection with the Offer, as your true and lawful representative, attorney-in-fact and agent with respect to the tendered Series
A Shares, with full power of substitution, such power of attorney being deemed to be an irrevocable power coupled with an interest, subject only to
the right of withdrawal described in the Offer to Exchange, to (1) deliver the tendered Series A Shares to the Company, together with all
accompanying evidences of transfer and authenticity, upon receipt by the Depositary, as its agent, of the Offer Consideration for the tendered
Series A Shares, (2) present the tendered Series A Shares for transfer, and to transfer the tendered Series A Shares on the account books
maintained by DTC to, or upon the order of, the Company, (3) present the tendered Series A Shares for transfer, and to transfer the tendered
Series A Shares on the books of the Company, and (4) receive all benefits and otherwise exercise all rights of ownership of the tendered Series A
Shares, all in accordance with the terms and conditions of the Offer. Such appointment will be automatically revoked if the Company does not
accept for exchange Series A Shares that a holder has tendered.

                    5. Withdrawal Procedures. Holders who wish to exercise their right of withdrawal with respect to the Offer must give written notice
of withdrawal prior to the Expiration Date or, if a holder’s Series A Shares are not previously accepted by the Company, beginning 60 days after
the commencement of the Offer. Any notice of withdrawal must identify the beneficial owner of the Series A Shares to be withdrawn, including the
name of the beneficial owner of the Series A Shares, the name of the person who tendered the Series A Shares, if different, and the number of
Series A Shares to be withdrawn. The notice of withdrawal must comply with the requirements set forth in the Offer to Exchange. If a holder
tendered Series A Shares pursuant to the procedures for a book-entry transfer, a withdrawal of Series A Shares will only be effective if the
appropriate DTC procedures are complied with prior to the Expiration Date of the Offer or, if the holder’s Series A Shares are not previously
accepted by us, beginning 60 days after the commencement of the Offer.

If the Company extends the Offer, is delayed in its acceptance of the Series A Shares or is unable to accept Series A Shares pursuant to the
Offer for any reason, then, without prejudice to the Company’s rights under the Offer, the Depositary may retain tendered Series A Shares, and
those Series A Shares may not be withdrawn except as otherwise provided in the Offer to Exchange, subject to provisions under the Exchange
Act that require that the Company must either deliver the Offer Consideration or return tendered Series A Shares promptly after the termination or
withdrawal of the Offer. Any Series A Shares withdrawn will be deemed not to have been validly tendered for purposes of the Offer and no Offer
Consideration will be paid therefor unless the Series A Shares so withdrawn are validly re-tendered.

                    6. Inadequate Space. If the space provided herein is inadequate, the certificate numbers and/or the number of Series A Shares
should be listed on a separate schedule attached hereto and separately signed on each page thereof in the same manner as this Letter of
Transmittal is signed.

                    7. Partial Tenders (Applicable to Certificate Stockholders Only). If fewer than all the Series A Shares evidenced by any Share
Certificate delivered to the Depositary are to be tendered, fill in the number of Series A Shares which are to be tendered in the column titled
“Number of Series A Shares Tendered” in the box titled “Description of Series A Shares Tendered.” In such cases, new certificate(s) for the
remainder of the Series A Shares that were evidenced by the old certificate(s) but not tendered will be sent to the registered owner, unless
otherwise provided in the appropriate box on this Letter of Transmittal, as soon as practicable after the Expiration Date. All Series A Shares
represented by Share Certificates delivered to the Depositary will be deemed to have been tendered unless otherwise indicated.

                    8. Signatures on Letter of Transmittal; Stock Powers and Endorsements. If this Letter of Transmittal is signed by the registered
owner(s) of the Series A Shares tendered hereby, the signature(s) must correspond with the name(s) as written on the face of the Share
Certificate(s) without alteration or any other change whatsoever. If this Letter of Transmittal is signed by a



participant in DTC whose name is shown as the owner of Series A Shares tendered hereby, the signature must correspond with the name shown
on the security position listing as the owner of the Series A Shares.

                    If any Series A Shares tendered hereby are owned of record by two or more joint owners, all such owners must sign this Letter of
Transmittal.

                    If any tendered Series A Shares are registered in the names of different holder(s), it will be necessary to complete, sign and submit
as many separate Letters of Transmittal (or facsimiles thereof) as there are different registrations of such Shares.

                    If this Letter of Transmittal is signed by a person other than the registered holder(s) of the Series A Shares tendered hereby,
certificates must be endorsed or accompanied by appropriate stock powers, in either case, signed exactly as the name(s) of the registered
holder(s) appear(s) on the certificates for such Series A Shares. Signature(s) on any such certificates or stock powers must be guaranteed by an
Eligible Institution. See Instruction 1.

                    If this Letter of Transmittal or any certificates or stock powers are signed by trustees, executors, administrators, guardians,
attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, such persons should so indicate when signing,
and proper evidence satisfactory to the Company of their authority so to act must be submitted.

                    If this Letter of Transmittal is signed by a person other than the registered owner(s) of the Series A Shares listed, the Share
Certificate(s) must be endorsed or accompanied by the appropriate stock powers, in either case, signed exactly as the name or names of the
registered owner(s) or holder(s) appear(s) on the Share Certificate(s). Signatures on such Share Certificates or stock powers must be guaranteed
by an Eligible Institution.

                    9. Transfer Taxes. The Company will pay all transfer taxes with respect to the acquisition and transfer of Series A Shares pursuant
to the Offer (for the avoidance of doubt, transfer taxes do not include United States federal income or backup withholding taxes). If, however,
payment of the Offer Consideration is to be made to any person other than the registered owner(s), or if tendered Share Certificates are registered
in the name of any person other than the person signing this Letter of Transmittal, then the amount of any transfer taxes (whether imposed on the
registered owner(s) or such person) payable on account of the transfer to such person will not be paid by the Company unless satisfactory
evidence of the payment of such taxes, or exemption therefrom, is submitted.

                    Additionally, if the holder owns the Series A Shares through a broker, dealer or other nominee, and the broker, dealer or other
nominee tenders the shares on the holders behalf, the broker, dealer or other nominee may charge the holder a fee for doing so. The holder should
consult the holder’s broker, dealer or nominee to determine whether any charges will apply.

                    Except as provided in this Instruction 6, it will not be necessary for transfer tax stamps to be affixed to the Share Certificates
listed in this Letter of Transmittal.

                    10. Special Exchange and Delivery Instructions. Tendering holders should indicate in the applicable box or boxes the account at
DTC in which Depositary Shares are to be deposited ONLY if such deposit is to be made to the order of someone other than the person or persons
whose signature(s) appear(s) within this Letter of Transmittal or issued to an address different from that shown in the box entitled “Description of
Series A Preferred Stock Tendered” within this Letter of Transmittal. In case of issuance in a different name, the taxpayer identification or social
security number of the person named must also be indicated.

                    11. Requests for Assistance or Additional Copies. Questions or requests for assistance may be directed to the Information Agent
at their respective addresses and telephone numbers set forth below or to your broker, dealer, commercial bank or trust company. Additional
copies of the Offer to Exchange, this Letter of Transmittal, the Notice of Guaranteed Delivery and other tender offer materials may be obtained
from either the Information Agent as set forth below, and will be furnished at the Company’s expense.

                    12. Backup Withholding. Under U.S. federal income tax laws, the Depositary will be required to withhold a portion of the amount of
any payments made to certain stockholders pursuant to the Offer. In order to avoid such backup withholding, each tendering stockholder or payee
that is a United States person (for U.S. federal income tax purposes), must provide the Depositary with such stockholder’s or payee’s correct
taxpayer identification number (“TIN”) and certify that such stockholder or payee is not subject to such backup withholding by completing the
attached Form W-9. Certain stockholders or payees (including, among others, corporations, non-resident foreign individuals and foreign entities)
are not subject to these backup withholding and reporting requirements. A tendering stockholder who is a foreign individual or a foreign entity
should complete, sign, and submit to the Depositary the appropriate Form W-8. A Form W-8BEN may be obtained from the Depositary or
downloaded from the Internal Revenue Service’s website at the following address: http://www.irs.gov. Failure to complete the Form W-9 will not, by
itself, cause Series A Shares to be deemed invalidly tendered, but may require the Depositary to withhold a portion of the Offer Consideration
otherwise deliverable pursuant to the Offer.



                    NOTE: FAILURE TO COMPLETE AND RETURN THE FORM W-9 MAY RESULT IN BACKUP WITHHOLDING OF A PORTION OF
ANY PAYMENTS MADE TO YOU PURSUANT TO THE OFFER. PLEASE REVIEW THE “IMPORTANT TAX INFORMATION”
SECTION BELOW.

                    13. Lost, Destroyed, Mutilated or Stolen Share Certificates. If any Share Certificate has been lost, destroyed, mutilated or stolen,
the stockholder should promptly notify the Company’s stock transfer agent, American Stock Transfer & Trust Company at (800) 937-5449. The
stockholder will then be instructed as to the steps that must be taken in order to replace the Share Certificate. This Letter of Transmittal and
related documents cannot be processed until the procedures for replacing lost, mutilated, destroyed or stolen Share Certificates have been
followed.

                    14. Waiver of Conditions. Subject to the applicable rules and regulations of the Securities and Exchange Commission, the
conditions of the Offer may be waived by Company in whole or in part at any time and from time to time in its sole discretion.

IMPORTANT: THIS LETTER OF TRANSMITTAL (OR A MANUALLY EXECUTED FACSIMILE COPY THEREOF) OR AN AGENT’S MESSAGE,
TOGETHER WITH SHARE CERTIFICATE(S) OR BOOK-ENTRY CONFIRMATION OR A PROPERLY COMPLETED AND DULY EXECUTED
NOTICE OF GUARANTEED DELIVERY AND ALL OTHER REQUIRED DOCUMENTS, MUST BE RECEIVED BY THE DEPOSITARY PRIOR TO
THE EXPIRATION DATE.

IMPORTANT TAX INFORMATION

                    Under United States federal income tax law, a stockholder that is a non-exempt United States person (for U.S. federal income tax
purposes) whose tendered Series A Shares are accepted for exchange, is required by law to provide the Depositary (as payer) with such
stockholder’s correct TIN on Form W-9 below. If such stockholder is an individual, the TIN is such stockholder’s social security number. If the
Depositary is not provided with the correct TIN, the stockholder may be subject to penalties imposed by the Internal Revenue Service (“IRS”) and
payments that are made to such stockholder with respect to Series A Shares acquired pursuant to the Offer may be subject to backup withholding.

                    If backup withholding applies, the Depositary is required to withhold 28% of the amount of consideration payable to the tendering
stockholder. Backup withholding is not an additional tax. Rather, the tax liability of persons subject to backup withholding will be reduced by the
amount of tax withheld. If withholding results in an overpayment of taxes, a refund or credit may be obtained from the IRS provided that the
required information is furnished to the IRS.

Form W-9

                    To prevent backup withholding on the Offer Consideration that is payable to a United States stockholder with respect to Series A
Shares acquired by the Company pursuant to the Offer, the stockholder is required to notify the Depositary of such stockholder’s correct TIN by
completing Form W-9 certifying, under penalties of perjury, (i) that the TIN provided on Form W-9 is correct (or that such stockholder is awaiting a
TIN), (ii) that such stockholder is not subject to backup withholding because (a) such stockholder has not been notified by the IRS that such
stockholder is subject to backup withholding as a result of a failure to report all interest or dividends, (b) the IRS has notified such stockholder that
such stockholder is no longer subject to backup withholding or (c) such stockholder is exempt from backup withholding, and (iii) that such
stockholder is a U.S. person.

What Number to Give the Depositary

                    Each United States stockholder is generally required to give the Depositary its social security number or employer identification
number. If the tendering stockholder has not been issued a TIN and has applied for a number or intends to apply for a number in the near future,
the stockholder should write “Applied For” in Part I, sign and date the Form W-9. Notwithstanding that “Applied For” is written in Part I, the
Depositary will withhold 28% of the Offer Consideration otherwise deliverable to such stockholder until a TIN is provided to the Depositary. Such
amounts will be refunded to such surrendering stockholder if a TIN is provided to the Depositary within 60 days. We note that your Form W-9,
including your TIN, may be transferred from the Depositary to the Paying Agent, in certain circumstances.

                    Please consult your accountant or tax advisor for further guidance regarding the completion of IRS Form W-9, IRS Form W-
8BEN, or another version of IRS Form W-8 to claim exemption from backup withholding, or contact the Depositary.



PAYER’S NAME: American Stock Transfer & Trust Company, LLC

SUBSTITUTE

FORM W-9

Department of the 
Treasury
Internal Revenue
Service

Part 1 — PLEASE PROVIDE YOUR TIN IN THE BOX AT RIGHT AND CERTIFY BY
SIGNING AND DATING BELOW

__________________
Social Security Number

OR
__________________
Employer Identification

Number

Part 2 —FOR PAYEES EXEMPT FROM BACKUP WITHHOLDING
(See Page 2 of enclosed Guidelines)

__________________

Payer’s Request for
Taxpayer
Identification
Number (TIN) and
Certification

Part 3—Certification Under Penalties of Perjury, I certify that:
Part 4—

Awaiting TIN o

(1) The number shown on this form is my current taxpayer identification number (or I am
waiting for a number to be issued to me),

(2) I am not subject to backup withholding either because I have not been notified by the
Internal Revenue Service (the “IRS”) that I am subject to backup withholding as a result
of failure to report all interest or dividends, or the IRS has notified me that I am no
longer subject to backup withholding and

(3) I am a U.S. person (including a U.S. resident alien).
Certification instructions — You must cross out item (2) in Part 3 above if you have been notified by the IRS that you
are subject to backup withholding because of underreporting interest or dividends on your tax return. However, if after
being notified by the IRS that you are subject to backup withholding you receive another notification from the IRS
stating that you are no longer subject to backup withholding, do not cross out item (2).

    
 SIGNATURE___________________________________________________DATE_____________________________
 NAME___________________________________________________________________________________________
 ADDRESS________________________________________________________________________________________
 CITY________________________________ STATE ________________ ZIP CODE ___________________________
    

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU
CHECK THE BOX IN PART 4 OF SUBSTITUTE FORM W-9

PAYER’S NAME: American Stock Transfer & Trust Company, LLC
 

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER
 
           I certify, under penalties of perjury, that a taxpayer identification number has not been issued to me, and either (a) I have mailed or

delivered an application to receive a taxpayer identification number to the appropriate Internal Revenue Service Center or Social Security
Administration Office or (b) I intend to mail or deliver an application in the near future. I understand that if I do not provide a taxpayer
identification number before payment is made, a portion of such reportable payment will be withheld.

 

     
 Signature  Date  
     
     

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING OF A PORTION OF THE OFFER
CONSIDERATION OTHERWISE PAYABLE TO YOU PURSUANT TO THE OFFER. PLEASE REVIEW THE ENCLOSED GUIDELINES FOR
CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9 FOR ADDITIONAL DETAILS.



IMPORTANT TAX INFORMATION

          Under current U.S. federal income tax law, a holder of Series A Shares who tenders Series A Shares that are accepted for exchange may
be subject to backup withholding. In order to avoid such backup withholding, the tendering holder must provide the Depositary with such holder’s
correct taxpayer identification number and certify that such holder is not subject to such backup withholding by completing the Substitute Form W-
9 provided herewith. In general, if a holder is an individual, the taxpayer identification number is the Social Security number of such individual. If
the Depositary is not provided with the correct taxpayer identification number, the holder may be subject to a $50 penalty imposed by the Internal
Revenue Service. For further information concerning backup withholding and instructions for completing the Substitute Form W-9 (including how to
obtain a taxpayer identification number if you do not have one and how to complete the Substitute Form W-9 if the stock certificates are held in
more than one name), consult the enclosed Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9.

          Certain stockholders (including, among others, all corporations and certain foreign individuals) are not subject to these backup withholding
and reporting requirements. In order to satisfy the Depositary that a foreign individual qualifies as an exempt recipient, such stockholder must
submit a statement, signed under penalties of perjury, attesting to that individual’s exempt status, on a properly completed Form W-8BEN, or
successor form. Such statements can be obtained from the Depositary.

          Failure to complete the Substitute Form W-9 will not, by itself, cause the stock certificates to be deemed invalidly tendered, but may require
the Depositary to withhold a portion of the amount of any payments made pursuant to the merger. Backup withholding is not an additional federal
income tax. Rather, the federal income tax liability of a person subject to backup withholding will be reduced by the amount of tax withheld. If
withholding results in an overpayment of taxes, a refund may be obtained provided that the required information is furnished to the Internal
Revenue Service.

          NOTE: FAILURE TO COMPLETE AND RETURN THE SUBSTITUTE FORM W-9 MAY RESULT IN BACKUP WITHHOLDING OF A
PORTION OF THE OFFER CONSIDERATION OTHERWISE PAYABLE TO YOU PURSUANT TO THE OFFER. PLEASE REVIEW THE
ENCLOSED GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9 FOR ADDITIONAL
DETAILS.



GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

Guidelines for Determining the Proper Identification Number to Give the Payer — Social Security Numbers have nine digits separated by two
hyphens: i.e., 000-00-0000. Employer Identification Numbers have nine digits separated by only one hyphen: i.e., 00-0000000. The table below will
help determine the number to give the payer.

 
 

For this type of account:  
Give the SOCIAL
SECURITY number of —  For this type of account:  

Give the EMPLOYER
IDENTIFICATION number of —

   
1. An individual’s account  The individual  8. Sole proprietorship account  The owner(4)
         
2. Two or more individuals (joint

account)
 The actual owner of the account

or, if combined funds, the first
individual on the account(1)

 9. A valid trust, estate or
pension trust

 The legal entity(5)

         
3. Husband and wife (joint

account)
 The actual owner of the account

or, if joint funds, the first
individual on the account (1)

 10. Corporate account  The corporation

         
4. Custodian account of a minor

(Uniform Gift to Minors Act)
 The minor(2)  11. Religious, charitable, or

educational organization
account

 The organization

         
5. Adult and minor (joint

account)
 The adult or, if the minor is the

only contributor, the minor(1)
 12. Partnership account held in

the name of the business
 The partnership

         
6. Account in the name of

guardian or committee for a
designated ward, minor, or
incompetent person

 The ward, minor, or incompetent
person(3)

 13. Association, club, or other
tax-exempt organization

 The organization

         
7. a. The usual revocable

savings trust account
(grantor is also trustee)

 The grantor-trustee(1)  14. A broker or registered
nominee

 The broker or nominee

          
 b. So-called trust account

that is not a legal or valid
trust under state law

 The actual owner(1)  15. Account with the Department
of Agriculture in the name of
a public entity (such as a
state or local government,
school district, or prison) that
receives agricultural program
payments

 The public entity

 

 

(1) List first and circle the name of the person whose number you furnish. If only one person on a joint account has a social security number,
that person’s number must be furnished.

  
(2) Circle the minor’s name and furnish the minor’s social security number.
  
(3) Circle the ward’s, minor’s or incompetent person’s name and furnish such person’s social security number.
  
(4) You must show your individual name, but you may also enter your business or “doing business as” name. You may use either your social

security number or employer identification number (if you have one).
  
(5) List first and circle the name of the legal trust, estate, or pension trust. Do not furnish the taxpayer identification number of the personal

representative or trustee unless the legal entity itself is not designated in the account title.

Note: If no name is circled when there is more than one name, the number will be considered to be that of the first name listed.
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NUMBER ON SUBSTITUTE FORM W-9

Page 2

Obtaining a Number

If you do not have a taxpayer identification number or if you do not know your number, obtain Form SS-5, Application for Social Security Card, or
Form SS-4, Application for Employer Identification Number, at the local office of the Social Security Administration or the Internal Revenue
Service (the “IRS”) and apply for a number. Section references in these guidelines refer to sections under the Internal Revenue Code of 1986, as
amended.

Payees specifically exempted from backup withholding include:
 
 • An organization exempt from tax under Section 501(a), an individual retirement account (IRA), or a custodial account under

Section 403(b)(7), if the account satisfies the requirements of Section 401(f)(2).
 • The United States or a state thereof, the District of Columbia, a possession of the United States, or a political subdivision or wholly-

owned agency or instrumentality of any one or more of the foregoing.
 • An international organization or any agency or instrumentality thereof.
 • A foreign government or any political subdivision, agency or instrumentality thereof.
   
Payees that may be exempt from backup withholding include:
   
 • A corporation.
 • A financial institution.
 • A dealer in securities or commodities required to register in the United States, the District of Colombia, or a possession of the United

States.
 • A real estate investment trust.
 • A common trust fund operated by a bank under Section 584(a).
 • An entity registered at all times during the tax year under the Investment Company Act of 1940, as amended.
 • A middleman known in the investment community as a nominee or custodian.
 • A futures commission merchant registered with the Commodity Futures Trading Commission.
 • A foreign central bank of issue.
 • A trust exempt from tax under Section 664 or described in Section 4947.
   
Payments of dividends and patronage dividends not generally subject to backup withholding include the following:
 
 • Payments to nonresident aliens subject to withholding under Section 1441.
 • Payments to partnerships not engaged in a trade or business in the U.S. and which have at least one nonresident alien partner.
 • Payments of patronage dividends where the amount received is not paid in money.
 • Payments made by certain foreign organizations.
 • Section 404(k) payments made by an ESOP.
   
Payments of interest not generally subject to backup withholding include the following:
 
 • Payments of interest on obligations issued by individuals. Note: You may be subject to backup withholding if this interest is $600 or

more and is paid in the course of the payer’s trade or business and you have not provided your correct taxpayer identification number
to the payer.

 • Payments of tax-exempt interest (including exempt-interest dividends under Section 852).
 • Payments described in Section 6049(b)(5) to nonresident aliens.
 • Payments on tax-free covenant bonds under Section 1451.
 • Payments made by certain foreign organizations.
 • Mortgage or student loan interest paid to you.

Exempt payees described above should file Form W-9 to avoid possible erroneous backup withholding. FILE THIS FORM WITH THE PAYER,
FURNISH YOUR TAXPAYER IDENTIFICATION NUMBER, WRITE “EXEMPT” IN PART 2 OF THE FORM, SIGN AND DATE THE FORM AND
RETURN IT TO THE PAYER.

Certain payments other than interest, dividends, and patronage dividends, which are not subject to information reporting are also not subject to
backup withholding. For details, see the regulations under Sections 6041,6041A, 6045, 6050A and 6050N.

Privacy Act Notice. — Section 6109 requires most recipients of dividend, interest, or certain other income to give taxpayer identification numbers
to payers who must report the payments to the IRS. The IRS uses the numbers for identification purposes and to help verify the accuracy of tax
returns. The IRS may also provide this information to the Department of Justice for civil and criminal litigation and to cities, states and the District
of Columbia to carry out their tax laws. The IRS may also disclose this information to other countries under a tax treaty, or to Federal and state
agencies to enforce Federal nontax criminal laws and to combat terrorism. Payers must be given the numbers whether or not recipients are
required to file tax returns. Payers must generally withhold a portion of taxable interest, dividend, and certain other payments to a payee who does
not furnish a taxpayer identification number to a payer. Certain penalties may also apply.

Penalties



(1) Penalty for Failure to Furnish Taxpayer Identification Number. — If you fail to furnish your taxpayer identification number to a payer, you
are subject to a penalty of $50 for each such failure unless your failure is due to reasonable cause and not to willful neglect.

GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9
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(2) Civil Penalty for False Information With Respect to Withholding. — If you make a false statement with no reasonable basis which results
in no imposition of backup withholding, you are subject to a penalty of $500.

(3) Criminal Penalty for Falsifying Information. — Willfully falsifying certifications or affirmations may subject you to criminal penalties including
fines and/or imprisonment.

(4) Misuse of Taxpayer Identification Numbers.—If the requester discloses or uses taxpayer identification numbers in violation of federal law,
the requester may be subject to civil and criminal penalties.

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULTANT OR THE INTERNAL REVENUE SERVICE.



The Depositary for the Offer is:

If delivering by mail: If delivering by hand or courier:

American Stock Transfer & Trust Company American Stock Transfer & Trust Company
Operations Center Operations Center

Attn: Reorganization Department Attn: Reorganization Department
P.O. Box 2042 6201 15th Avenue

New York, New York 10272-2042 Brooklyn, New York 11219

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET FORTH 
ABOVE WILL NOT CONSTITUTE A VALID DELIVERY TO THE DEPOSITARY.

                              Any questions or requests for assistance may be directed to the Information Agent at its telephone number or location listed
below. Requests for additional copies of this Offer and the Letter of Transmittal may be directed to the Information Agent at the telephone number
or location listed below. You may also contact your broker, dealer, commercial bank or trust company or other nominee for assistance concerning
the Offer.

The Information Agent for the Offer is:

105 Madison Avenue
New York, New York 10016
(212) 929-5500 (Call Collect)

or
Call Toll-Free (800) 322-2885

Email: tenderoffer@mackenziepartners.com



Exhibit (a)(1)(C)

EQUITY LIFESTYLE PROPERTIES, INC.
OFFER TO ACQUIRE

EACH OUTSTANDING SHARE OF
8.034% SERIES A CUMULATIVE REDEEMABLE PERPETUAL PREFERRED STOCK

FOR
ONE DEPOSITARY SHARE REPRESENTING 1/100th OF A SHARE OF

NEWLY CREATED
6.75% SERIES C CUMULATIVE REDEEMABLE PERPETUAL PREFERRED STOCK, PLUS

CASH IN AN AMOUNT EQUAL TO THE AMOUNT OF ALL UNPAID DIVIDENDS ACCRUED ON
SUCH SERIES A SHARE THROUGH AND INCLUDING THE EXPIRATION DATE

 

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE
 

AT MIDNIGHT, NEW YORK CITY TIME, ON SEPTEMBER 7, 2012
 

WE MAY EXTEND THE OFFER PERIOD AND WITHDRAWAL PERIOD AT ANY TIME.

To Brokers, Dealers and Other Nominees:

          Equity LifeStyle Properties, Inc. (the “Company,” “our,” “we” or “us”) is offering to acquire, upon the terms and subject to the conditions set
forth in the Offer to Exchange, dated August 9, 2012 (the “Offer to Exchange”) and in the related letter of transmittal (the “Offer”) all of the
8,000,000 outstanding shares of our 8.034% Series A Cumulative Redeemable Perpetual Preferred Stock, par value $0.01 per share (the “Series A
Shares”).

          For each Series A Share that we acquire pursuant to the Offer, we will exchange consideration (the “Offer Consideration”) comprised of (i)
one newly issued depositary share (each a “Depositary Share”) representing 1/100th of a share of our newly created 6.75% Series C Cumulative
Redeemable Perpetual Preferred Stock, par value $0.01 per share (a “Series C Share”) with a liquidation value equal to $25.00 per Depositary
Share, plus (ii) cash in an amount equal to the amount of all unpaid dividends accrued on such tendered Series A Share through and including the
Expiration Date. Each Depositary Share represents ownership of 1/100th of a Series C Share deposited with American Stock Transfer & Trust
Company, LLC, as Depositary (the “Depositary”), and entitles the holder to all proportional rights, preferences and privileges of the Series C Shares
represented thereby (including dividend, voting, redemption, conversion and liquidation rights and preferences). Dividends on the Series C Shares
(and, therefore, the Depositary Shares) will accrue from the calendar day after the Expiration Date, regardless of the actual date of issuance.

          The Offer is conditioned upon, among other things, at least 4,000,000 Series A Shares having been validly tendered and not properly
withdrawn prior to the expiration of the Offer and our being satisfied in our reasonable discretion that the Depositary Shares to be issued pursuant
to the Offer will be eligible to be listed on the New York Stock Exchange. At the expiration of the Offer, if at least 4,000,000 Series A Shares have
been validly tendered and not properly withdrawn, and all other conditions are satisfied or waived, we will acquire all tendered Series A Shares from
the tendering holders. The term “Expiration Date” means midnight, New York City Time, on September 7, 2012, unless we extend the period of
time for which the Offer is open, in which case the term “Expiration Date” means the latest time and date on which the Offer is scheduled to
expire.

          In connection with the Offer, please forward copies of the enclosed materials to your clients for whom you hold Series A Shares registered
in your name or in the name of your nominee. For your information and for forwarding to your clients, we are enclosing the following documents:

1. Offer to Exchange, dated August 9, 2012;



2. t he letter of transmittal for your use and for the information of your clients, together with a Substitute Form W-9 and Guidelines for
Certification of Taxpayer Identification Number (TIN) on Substitute Form W-9 providing information relating to U.S. federal income tax backup
withholding;

3. a form of letter that may be sent to your clients for whose accounts you hold Series A Shares registered in your name or in the name of your
nominee, with space provided for obtaining such clients’ instructions with regard to the Offer; and

4. a letter from the Company briefly describing the Offer.

          Participants of The Depository Trust Company (the “DTC”) will be able to execute tenders through the DTC’s Automated Tender Offer
Program.

          WE RECOMMEND THAT YOU CONTACT YOUR CLIENTS AS PROMPTLY AS POSSIBLE IN ORDER TO OBTAIN THEIR
INSTRUCTIONS.

          MacKenzie Partners, Inc. is acting as Information Agent and American Stock Transfer & Trust Company, LLC is acting as Depositary in
connection with the Offer. The Information Agent may contact holders of Series A Shares by mail, telephone, facsimile and personal interviews
and may request brokers, dealers and other nominee stockholders to forward materials relating to the Offer to beneficial owners. The Information
Agent and the Depositary will each receive reasonable and customary compensation for their respective services and will be reimbursed by us for
reasonable out-of-pocket expenses. The Information Agent will be indemnified against certain liabilities in connection with the Offer, including
certain liabilities under the federal securities laws.

          The Company will not pay any fees or commissions to brokers, dealers, other nominees or other persons for soliciting tenders of Series A
Shares in connection with the Offer. The Company will, however, upon request, reimburse brokers, dealers and other nominees for customary
clerical and mailing expenses incurred by them in forwarding materials to their customers.

          Questions regarding the terms of the Offer, and requests for assistance or for additional copies of the Offer to Exchange and any other
required documents, may be directed to the Information Agent at the address and telephone numbers set forth on the back cover of the Offer to
Exchange.

          Sincerely,

          EQUITY LIFESTYLE PROPERTIES, INC.

          NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL RENDER YOU THE AGENT OF THE COMPANY, THE
INFORMATION AGENT OR THE DEPOSITARY, OR AUTHORIZE YOU OR ANY OTHER PERSON TO USE ANY DOCUMENT OR MAKE ANY
STATEMENT ON BEHALF OF ANY OF THEM IN CONNECTION WITH THE OFFER NOT CONTAINED IN THE OFFER TO EXCHANGE OR
THE LETTER OF TRANSMITTAL.
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Exhibit (a)(1)(D)

EQUITY LIFESTYLE PROPERTIES, INC.
OFFER TO ACQUIRE

EACH OUTSTANDING SHARE OF
8.034% SERIES A CUMULATIVE REDEEMABLE PERPETUAL PREFERRED STOCK

FOR
ONE DEPOSITARY SHARE REPRESENTING 1/100th OF A SHARE OF

NEWLY CREATED
6.75% SERIES C CUMULATIVE REDEEMABLE PERPETUAL PREFERRED STOCK, PLUS

CASH IN AN AMOUNT EQUAL TO THE AMOUNT OF ALL UNPAID DIVIDENDS ACCRUED ON
SUCH SERIES A SHARE THROUGH AND INCLUDING THE EXPIRATION DATE

 

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE
 

AT MIDNIGHT, NEW YORK CITY TIME, ON SEPTEMBER 7, 2012
 

THE COMPANY MAY EXTEND THE OFFER PERIOD AND WITHDRAWAL PERIOD AT ANY TIME.

To Our Clients:

          Equity LifeStyle Properties, Inc. (the “Company”) is offering to acquire, upon the terms and subject to the conditions set forth in the Offer to
Exchange, dated August 9, 2012 (the “Offer to Exchange”) and in the related letter of transmittal (the “Offer”) all of the 8,000,000 outstanding
shares of its 8.034% Series A Cumulative Redeemable Perpetual Preferred Stock, par value $0.01 per share (the “Series A Shares”).

          For each Series A Share that the Company acquires pursuant to the Offer, it will exchange consideration (the “Offer Consideration”)
comprised of (i) one newly issued depositary share (each a “Depositary Share”) representing 1/100th of a share of its newly created 6.75% Series
C Cumulative Redeemable Perpetual Preferred Stock, par value $0.01 per share (a “Series C Share”) with a liquidation value equal to $25.00 per
Depositary Share, plus (ii) cash in an amount equal to the amount of all unpaid dividends accrued on such tendered Series A Share through and
including the Expiration Date. Each Depositary Share represents ownership of 1/100th of a Series C Share deposited with American Stock Transfer
& Trust Company, LLC, as Depositary (the “Depositary”), and entitles the holder to all proportional rights, preferences and privileges of the Series
C Shares represented thereby (including dividend, voting, redemption, conversion and liquidation rights and preferences). Dividends on the Series
C Shares (and, therefore, the Depositary Shares) will accrue from the calendar day after the Expiration Date, regardless of the actual date of
issuance.

          Enclosed for your consideration is a letter from the Company, the Offer to Exchange, the related letter of transmittal and an Instructions
From Beneficial Owner form relating to the Offer.

          We are the holder of record (directly or indirectly) of Series A Shares held for your account. A tender of such Series A Shares can
be made only by us pursuant to your instructions. PLEASE DO NOT COMPLETE THE LETTER OF TRANSMITTAL. The enclosed letter of
transmittal is furnished to you for your information only and cannot be used by you to tender Series A Shares held by us for your
account.

          We, as holders of Series A Shares on your behalf, are being requested to tender Series A Shares for acquisition by the Company pursuant
to the terms and conditions of the Offer.

          We, as holders of Series A Shares on your behalf, cannot tender your Series A Shares unless you instruct us to take such actions by
completing, executing and returning to us the Instructions From Beneficial Owner form enclosed herein. Accordingly, we request instructions as to
whether you wish us to tender on your behalf the Series A Shares held by us for your account, pursuant to the terms and conditions set forth in the
enclosed Offer to



Exchange. Your instructions should be forwarded to us as promptly as possible in order to permit us to tender the Series A Shares on your behalf
in accordance with the terms and conditions of the Offer to Exchange.

Your attention is directed to the following:

 1. If you desire to tender any Series A Shares pursuant to the Offer and receive the consideration therefor, we must receive your
instructions in ample time to permit us to affect a tender of the Series A Shares on your behalf on or prior to the Expiration Date.

   
 2. The Offer is conditional upon, among other things, at least 4,000,000 Series A Shares having been validly tendered and not withdrawn

prior to the expiration of the Offer. See “The Offer—Conditions of the Offer.” If, at the expiration of the Offer, at least 4,000,000 Series
A Shares have been validly tendered and not withdrawn, and all other conditions are satisfied or waived, the Company will acquire all
tendered Series A Shares from the tendering holders.

   
 3. Any transfer taxes incident to the transfer of Series A Shares by the tendering holder will be paid by the Company, except as otherwise

provided in the Offer to Exchange and the applicable letter of transmittal.

          If you wish to have us tender your Series A Shares, please so instruct us by completing, executing and returning to us the Instructions
From Beneficial Owner form on the back of this letter.
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PLEASE RETURN THIS FORM TO THE BROKERAGE FIRM MAINTAINING YOUR ACCOUNT
INSTRUCTIONS FROM BENEFICIAL OWNER

 
WITH RESPECT TO

 
EQUITY LIFESTYLE PROPERTIES, INC.

OFFER TO ACQUIRE
EACH OUTSTANDING SHARE OF

8.034% SERIES A CUMULATIVE REDEEMABLE PERPETUAL PREFERRED STOCK
FOR

ONE DEPOSITARY SHARE REPRESENTING 1/100th OF A SHARE OF
NEWLY CREATED

6.75% SERIES C CUMULATIVE REDEEMABLE PERPETUAL PREFERRED STOCK, PLUS
CASH IN AN AMOUNT EQUAL TO THE AMOUNT OF ALL UNPAID DIVIDENDS ACCRUED ON

SUCH SERIES A SHARE THROUGH AND INCLUDING THE EXPIRATION DATE
 

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE
AT MIDNIGHT, NEW YORK CITY TIME, ON SEPTEMBER 7, 2012

THE COMPANY MAY EXTEND THE OFFER PERIOD AND WITHDRAWAL PERIOD AT ANY TIME.

          The undersigned acknowledge(s) receipt of your letter and the enclosed materials referred to therein relating to an offer (the “Offer”) by
Equity LifeStyle Properties, Inc. (the “Company”), to acquire all 8,000,000 outstanding shares of the Company’s 8.034% Series A Cumulative
Redeemable Perpetual Preferred Stock, $.01 par value per share (the “Series A Shares”), pursuant to the terms and subject to the conditions
described in the Offer To Exchange, dated August 9, 2012 (the “Offer to Exchange”).

          Instruction to tender shares: This will instruct you to tender the number of Series A Shares set forth below and held by you for the
account of the undersigned, upon and subject to the terms and conditions set forth in the Offer to Exchange.

          The undersigned expressly agrees to be bound by the terms of the Offer as set forth in the Offer to Exchange and such terms may be
enforced against the undersigned.

          Please tender

 • ________ Series A Shares held by you for my account, as indicated below, pursuant to the terms of the Offer; or
   
 • The maximum number of Series A Shares held by you for my account that does not exceed ________% of all Series A

Shares that are validly tendered and accepted for exchange pursuant to the terms of the Offer.

          If no amount is provided above with respect to the number of Series A Shares to be tendered and this Instructions From Beneficial Owner
form is signed in the space provided below, you are authorized to tender the entire amount of Series A Shares in which you hold an interest
through The Depository Trust Company for my account.
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Signature(s) of Beneficial Owner(s):

 

Name(s) of beneficial owner(s) (Please Print)  
  

 

Capacity (full title)  
  

 

Address  
  

 

City Zip Code  
  

 

Area Code and Telephone No.  
  

 

Tax ID No. or Social Security No.  

NONE OF THE SERIES A SHARES HELD FOR THE BENEFICIAL OWNER’S ACCOUNT WILL BE TENDERED UNLESS WRITTEN
INSTRUCTION TO DO SO IS PROVIDED.
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Exhibit (a)(1)(E)

GUIDELINES FOR REQUEST FOR TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9

General Instructions. All section references are to the Internal Revenue Code unless otherwise stated.

U.S. person. Use Form W-9 only if you are a U.S. person (including a resident alien), to provide your correct TIN to the person requesting it (the
requester) and to:

1. Certify that the TIN you are giving is correct (or you are waiting for a number to be issued),
2. Certify that you are not subject to backup withholding, or
3. Claim exemption from backup withholding if you are a U.S. exempt payee.

For federal tax purposes you are considered a U.S. person if you are:

1. An individual who is a citizen or resident of the United States,
2. A partnership, corporation, company, or association created or organized in the United States or under the laws of the United States, or
3. Any estate (other than a foreign estate) or domestic trust. See Regulations section 301.7701-7(a) for additional information.

Partners and partnerships must consult their own tax advisors regarding the application of these rules to them.

Foreign person. If you are a foreign person, do not use Substitute Form W-9. Instead, use the appropriate Form W-8 (see Publication 515,
Withholding of Tax on Nonresident Aliens and Foreign Entities).

What is backup withholding? Persons making certain payments to you must under certain conditions withhold and pay to the IRS 28% of such
payments. This is called “backup withholding.” Payments that may be subject to backup withholding include interest, dividends, broker and barter
exchange transactions, rents, royalties, nonemployee pay, and certain payments from fishing boat operators. Real estate transactions are not
subject to backup withholding.

You will not be subject to backup withholding on payments you receive if you give the requester your correct TIN, make the proper certifications,
and report all your taxable interest and dividends on your tax return.

Payments you receive will be subject to backup withholding if:

1. You do not furnish your TIN to the requester,
2. You do not certify your TIN when required (see the Part II instructions below for details),
3. The IRS tells the requester that you furnished an incorrect TIN,
4. The IRS tells you that you are subject to backup withholding because you did not report all your interest and dividends on your tax return (for

reportable interest and dividends only), or
5. You do not certify to the requester that you are not subject to backup withholding under 4 above (for reportable interest and dividend

accounts opened after 1983 only). Certain payees and payments are exempt from backup withholding. See the instructions below and the
separate Instructions for the Requester of Form W-9.

Penalties

Failure to furnish TIN. If you fail to furnish your correct TIN to a requester, you are subject to a penalty of $50 for each such failure unless your
failure is due to reasonable cause and not to willful neglect.

Civil penalty for false information with respect to withholding. If you make a false statement with no reasonable basis that results in no
backup withholding, you are subject to a $500 penalty.

Criminal penalty for falsifying information. Willfully falsifying certifications or affirmations may subject you to criminal penalties including fines
and/or imprisonment.



Misuse of TINs. If the requester discloses or uses TINs in violation of federal law, the requester may be subject to civil and criminal penalties.

Specific Instructions

Name

If you are an individual, you must generally enter the name shown on your income tax return. However, if you have changed your last name, for
instance, due to marriage without informing the Social Security Administration of the name change, enter your first name, the last name shown on
your social security card, and your new last name. If the account is in joint names, list first, and then circle, the name of the person or entity
whose number you entered in Part I of the form.

Sole proprietor. Enter your individual name as shown on your income tax return on the “Name” line. You may enter your business, trade, or “doing
business as (DBA)” name on the “Business name” line.

Limited liability company (LLC). If you are a single-member LLC (including a foreign LLC with a domestic owner) that is disregarded as an entity
separate from its owner under Treasury regulations section 301.7701-3, enter the owner’s name on the “Name” line. Enter the LLC’s name on the
“Business name” line. Check the appropriate box for your filing status (sole proprietor, corporation, etc.), then check the box for “Other” and enter
“LLC” in the space provided.

Other entities. Enter your business name as shown on required Federal tax documents on the “Name” line. This name should match the name
shown on the charter or other legal document creating the entity. You may enter any business, trade, or DBA name on the “Business name” line.

Note: Check the appropriate box for your status (individual/sole proprietor, corporation, etc.).

Exempt From Backup Withholding

If you are exempt, enter your name as described above and check the appropriate box for your status, then check the “Exempt” box under the
taxpayer identification number and sign and date the form.

Generally, individuals (including sole proprietors) are not exempt from backup withholding. Corporations are exempt from backup withholding for
certain payments, such as interest and dividends.

Note: If you are exempt from backup withholding, you should still complete this form to avoid possible erroneous backup withholding.

Exempt payees. Backup withholding is not required on any payments made to the following payees:

1. An organization exempt from tax under section 501(a), any IRA, or a custodial account under section 403(b)(7) if the account satisfies the
requirements of section 401(f)(2),

2. The United States or any of its agencies or instrumentalities,
3. A state, the District of Columbia, a possession of the United States, or any of their political subdivisions or instrumentalities,
4. A foreign government or any of its political subdivisions, agencies, or instrumentalities, or
5. An international organization or any of its agencies or instrumentalities.

Other payees that may be exempt from backup withholding include:

6. A corporation,
7. A foreign central bank of issue,
8. A dealer in securities or commodities required to register in the United States, the District of Columbia, or a possession of the United States,
9. A futures commission merchant registered with the Commodity Futures Trading Commission,
10. A real estate investment trust,
11. An entity registered at all times during the tax year under the Investment Company Act of 1940,
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12. A common trust fund operated by a bank under section 584(a),
13. A financial institution,
14. A middleman known in the investment community as a nominee or custodian, or
15. A trust exempt from tax under section 664 or described in section 4947.

The chart below shows types of payments that may be exempt from backup withholding. The chart applies to the exempt recipients listed above, 1
through 15.

IF the payment is for...  THEN the payment is exempt for...

Interest and dividend payments  All exempt recipients except for 9

Broker transactions  Exempt recipients 1 through 5 and 7 through 13. C Corporations are
also exempt. Also, a person registered under the Investment Advisers
Act of 1940 who regularly acts as a broker

Barter exchange transactions and patronage dividends  Exempt recipients 1 through 5

Payments over $600 required to be reported and direct sales over
$5,000 (1)

 Generally, exempt recipients 1 through 7(2)

(1) See Form 1099-MISC, Miscellaneous Income, and its instructions.
(2) However, the following payments made to a corporation (including gross proceeds paid to an attorney under section 6045(f), even if the

attorney is a corporation) and reportable on Form 1099-MISC are not exempt from backup withholding: medical and health care payments,
attorneys’ fees; and payments for services paid by a Federal executive agency.

Part I. Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. If you are a resident alien and you do not have and are not eligible to get an SSN, your TIN is your IRS
individual taxpayer identification number (ITIN). Enter it in the social security number box. If you do not have an ITIN, see How to get a TIN below.
If you are a sole proprietor and you have an EIN, you may enter either your SSN or EIN. However, the IRS prefers that you use your SSN.

If you are a single-owner LLC that is disregarded as an entity separate from its owner, enter your SSN (or EIN, if the owner has one). If the LLC is
a corporation, partnership, etc., enter the entity’s EIN. Note. See the chart below for further clarification of name and TIN combinations.

How to get a TIN. If you do not have a TIN, apply for one immediately. To apply for an SSN, get Form SS-5, Application for a Social Security
Card, from your local Social Security Administration office or get this form online at www.socialsecurity.gov/online/ss-5.pdf. You may also get this
form by calling 1-800-772-1213. Use Form W-7, Application for IRS Individual Taxpayer Identification Number, to apply for an ITIN, or Form SS-4,
Application for Employer Identification Number, to apply for an EIN. You can apply for an EIN online by accessing the IRS website at
www.irs.gov/businesses/ and clicking on Employer Identification Numbers (EIN) under Starting a Business. You can get Forms W-7 and SS-4 from
the IRS by visiting www.irs.gov or by calling 1-800-TAX-FORM (1-800-829-3676). If you are asked to complete Substitute Form W-9 but do not
have a TIN, fill out the box entitled “CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER.”

Caution: A disregarded domestic entity that has a foreign owner must use the appropriate Form W-8.

Part II. Certification

To establish to the withholding agent that you are a U.S. person, or resident alien, sign Substitute Form W-9. For a joint account, only the person
whose TIN is shown in Part I should sign (when required). Exempt recipients, see Exempt From Backup Withholding above.

Signature requirements. Complete the certification as indicated in 1 through 4 below.

1. Interest, dividend, broker, and barter exchange accounts opened after 1983 and broker accounts considered inactive during 1983.
You must sign the certification or backup withholding will apply. If you are subject to backup withholding and you are merely providing your
correct TIN to the requester, you must cross out item 2 in the certification before signing the form.

2. Real estate transactions. You must sign the certification. You may cross out item 2 of the certification.
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3. Other payments. You must give your correct TIN, but you do not have to sign the certification unless you have been notified that you have
previously given an incorrect TIN. “Other payments” include payments made in the course of the requester’s trade or business for rents,
royalties, goods (other than bills for merchandise), medical and health care services (including payments to corporations), payments to a
nonemployee for services, payments to certain fishing boat crew members and fishermen, and gross proceeds paid to attorneys (including
payments to corporations).

4. Mortgage interest paid by you, acquisition or abandonment of secured property, cancellation of debt, qualified tuition program
payments (under section 529), IRA, Coverdell ESA, Archer MSA or HSA contributions or distributions, and pension distributions.
You must give your correct TIN, but you do not have to sign the certification.

What Name and Number To Give the Requester

For this type of account:  Give name and SSN of:

1. Individual  The individual
    
2. Two or more individuals (joint account)  The actual owner of the account or, if combined funds, the first

individual on the account (1)
    
3. Custodian account of a minor (Uniform Gift to Minors Act)  The minor (2)
    
4. a. The usual revocable savings trust (grantor is also trustee)  The grantor-trustee (1)
     
 b. So-called trust account that is not a legal or valid trust

under state law
 The actual owner (1)

    
5. Sole proprietorship or single-owner LLC  The owner (3)
    

For this type of account:  Give name and EIN of:

6. Sole proprietorship or single-owner LLC  The owner (3)
    
7. A valid trust, estate, or pension trust  Legal entity (4)
    
8. Corporate or LLC electing corporate status on Form 8832  The corporation
    
9. Association, club, religious, charitable, educational, or other tax-

exempt organization
 The organization

    
10. Partnership or multi-member LLC  The partnership
    
11. A broker or registered nominee  The broker or nominee
    
12 Account with the Department of Agriculture in the name of a

public entity (such as a state or local government, school
district, or prison) that receives agricultural program payments

 The public entity

(1) List first and circle the name of the person whose number you furnish. If only one person on a joint account has an SSN, that person’s
number must be furnished.

(2) Circle the minor’s name and furnish the minor’s SSN.
(3) You must show your individual name and you may also enter your business or “DBA” name on the second name line. You may use either

your SSN or EIN (if you have one). If you are a sole proprietor, IRS encourages you to use your SSN.
(4) List first and circle the name of the legal trust, estate, or pension trust. (Do not furnish the TIN of the personal representative or trustee

unless the legal entity itself is not designated in the account title.)
Note. If no name is circled when more than one name is listed, the number will be considered to be that of the first name listed.
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Privacy Act Notice

Section 6109 of the Internal Revenue Code requires you to provide your correct TIN to persons who must file information returns with the IRS to
report interest, dividends, and certain other income paid to you, mortgage interest you paid, the acquisition or abandonment of secured property,
cancellation of debt, or contributions you made to an IRA, or Archer MSA or HSA. The IRS uses the numbers for identification purposes and to
help verify the accuracy of your tax return. The IRS may also provide this information to the Department of Justice for civil and criminal litigation,
and to cities, states, and the District of Columbia to carry out their tax laws. The IRS may also disclose this information to other countries under a
tax treaty, to federal and state agencies to enforce federal nontax criminal laws, or to federal law enforcement and intelligence agencies to combat
terrorism. You must provide your TIN whether or not you are required to file a tax return. Payers must generally withhold 28% of taxable interest,
dividend, and certain other payments to a payee who does not give a TIN to a payer. Certain penalties may also apply.
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Exhibit (a)(1)(F)

NOTICE OF GUARANTEED DELIVERY

WITH RESPECT TO

EQUITY LIFESTYLE PROPERTIES, INC.
OFFER TO ACQUIRE

EACH OUTSTANDING SHARE OF
8.034% SERIES A CUMULATIVE REDEEMABLE PERPETUAL PREFERRED STOCK

FOR
ONE DEPOSITARY SHARE REPRESENTING 1/100th OF A SHARE OF 

NEWLY CREATED
6.75% SERIES C CUMULATIVE REDEEMABLE PERPETUAL PREFERRED STOCK, PLUS 

CASH IN AN AMOUNT EQUAL TO THE AMOUNT OF ALL UNPAID DIVIDENDS ACCRUED ON 
SUCH SERIES A SHARE THROUGH AND INCLUDING THE EXPIRATION DATE

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE
 

AT MIDNIGHT, NEW YORK CITY TIME, ON SEPTEMBER 7, 2012
 

THE COMPANY MAY EXTEND THE OFFER PERIOD AND WITHDRAWAL PERIOD AT ANY TIME.

          This form, or a substantially equivalent form, must be used to accept the offer (the “Offer”) by Equity LifeStyle Properties, Inc., a Maryland
corporation (the “Company”), to acquire all 8,000,000 outstanding shares of the Company’s 8.034% Series A Cumulative Redeemable Perpetual
Preferred Stock, $.01 Par Value Per Share (the “Series A Shares”), pursuant to the terms and subject to the conditions described in the offer to
exchange, dated August 9, 2012 (the “Offer to Exchange”), if the certificates for the Series A Shares or any other documents required by the Letter
of Transmittal cannot be delivered to the Depositary by the Expiration Date or if the procedures for book-entry transfer cannot be completed on a
timely basis. Such form may be delivered by hand, by facsimile transmission, or mail to the Depositary. See “The Offer—Procedure for Tendering”
of the Offer to Exchange. Capitalized terms used but not defined herein have the meanings ascribed to them in the Offer to Exchange or the Letter
of Transmittal.

The Depositary for the Offer is:

If delivering by mail, hand, express mail, courier,
or other expedited service:

American Stock Transfer & Trust Company, LLC
Operations Center

Attn: Reorganization Department
6201 15th Avenue

Brooklyn, New York 11219

For facsimile delivery: (718) 234-5001



For assistance call: (877) 248-6417 or (718) 921 8317

DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR TRANSMISSION
HEREOF VIA FACSIMILE OTHER THAN AS SET FORTH ABOVE WILL NOT CONSTITUTE A VALID DELIVERY.

Do not send certificates evidencing Series A Shares with this form. Actual surrender of Series A Shares must be made pursuant to, and be
accompanied by, a properly completed and validly executed Letter of Transmittal and any other required documents.

This Notice of Guaranteed Delivery is not to be used to guarantee signatures. If a signature on a Letter of Transmittal is required to be guaranteed
by an Eligible Institution under the instructions thereto, such signature guarantee must appear in the applicable space provided in the signature box
on the Letter of Transmittal.
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Ladies and Gentlemen:

The undersigned hereby tenders to the Company, upon the terms and subject to the conditions set forth in the Offer to Exchange and the related
Letter of Transmittal, receipt of which is hereby acknowledged, the Series A Shares, pursuant to the guaranteed delivery procedure set forth in the
Offer to Exchange under “The Offer—Procedure for Tendering.” By so tendering, the undersigned does hereby make, at and as of the date hereof,
the representations and warranties of a tendering holder set forth in the Letter of Transmittal.

All authority herein conferred or agreed to be conferred by this Notice of Guaranteed Delivery shall survive the death or incapacity of the
undersigned and every obligation of the undersigned hereunder shall be binding upon the heirs, personal representatives, executors, successors,
assigns, trustees in bankruptcy or other legal representative of the undersigned.

Series A Shares covered by this Notice of Guaranteed Delivery:

 

   
 

Certificate Numbers (if available)   
   
  

   
  

  Name(s) (Please Print)
   

If delivery will be by book-entry transfer:   
   

 

Name of Tendering Institution   
   

 

Account Number  Address(es) (Include Zip Code)
   

 

  Area Code and Telephone Number

This Notice of Guaranteed Delivery must be signed by the Holder(s) of the Series A Shares being tendered exactly as his, her, its or their name(s)
appear(s) on certificate(s) for such Series A Shares or, if tendered by a participant of The Depositary Trust Company, exactly as such participant’s
name appears on a security position listing as the owner of the Series A Shares or by person(s) authorized to become Holder(s) by endorsements
on certificates for such Series A Shares or by stock powers transmitted with this Notice of Guaranteed Delivery. Endorsements on Series A
Shares and signatures on stock powers by Holders(s) not executing this Notice of Guaranteed Delivery must be guaranteed by an Eligible
Institution. If signature is by a trustee, executor, administrator, guardian, attorney-in-fact, officer or other person acting in a fiduciary or
representative capacity, such person must set forth his or her full title below under “Capacity” and submit evidence satisfactory to the Company
and the Depositary of such person’s authority to so act.

Signature(s) of Holders

Dated  
 

Name(s)  
 

Capacity (full title)  
 

Address  
 

Area Code and Telephone No.  
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GUARANTEE

(Not to be used for signature guarantee)

The undersigned, a firm that is a participant in the Securities Transfer Agents Medallion Program or an “Eligible Guarantor Institution” (as such
term is defined in Rule 17Ad−15 under the Securities Exchange Act of 1934, as amended), hereby guarantees that, within three New York Stock
Exchange trading days after the date of execution of this Notice of Guaranteed Delivery, a properly completed and duly executed Letter of
Transmittal (or manually signed facsimile thereof), the Series A Shares, in proper form for transfer, or a book-entry confirmation of transfer of such
shares of Series A Shares into the Depositary’s account at The Depository Trust Company, including the Agent’s Message instead of a Letter of
Transmittal, as the case may be, with any required signature guarantees and any other documents required by the Letter of Transmittal, will be
deposited by the undersigned with the Depositary.

THE UNDERSIGNED ACKNOWLEDGES THAT IT MUST DELIVER THE LETTER OF TRANSMITTAL AND THE SHARES OF SERIES A
SHARES TENDERED HEREBY, OR, IN THE CASE OF A BOOK-ENTRY TRANSFER, AN AGENT’S MESSAGE INSTEAD OF A LETTER OF
TRANSMITTAL, TO THE DEPOSITARY WITHIN THE TIME PERIOD SET FORTH ABOVE AND THAT FAILURE TO DO SO COULD RESULT
IN FINANCIAL LOSS TO THE UNDERSIGNED.

 

 (Name of Firm)
  
 

 (Address)
  
 

 (Zip Code)
  
 

 (Authorized Signature)
  
 

 (Name)
  
 

 (Area Code and Telephone Number)

Dated: ______________, 2012.
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Exhibit (a)(1)(G)

 

®
 

Equity LifeStyle Properties, Inc.
Two North Riverside Plaza, Suite 800
Chicago, Illinois 60606
(800) 247-5279
 

 
 

 
 
August 9, 2012
 
 
Dear Holder of ELS Series A Preferred Stock:
 
 
You will find attached to this letter an offer we are making to all holders of our 8.034% Series A Cumulative Redeemable Perpetual
Preferred Stock to exchange that stock for depositary shares of a new series of preferred stock (the “Series C Preferred Stock”) that
has, among other features, a 5-year no-call feature and a coupon rate of 6.75%.
 
You should read carefully the attached “Offer to Exchange” and the accompanying “Letter of Transmittal,” which explain in
detail the terms of the offer, the terms of the new Series C Preferred Stock and depositary shares, how you can tender your
shares to be exchanged if you choose to do so, and other important information that you should read before making any
decision with respect to the offer. You may also wish to discuss the offer with your personal financial advisor or other legal, tax or
investment advisors.

 
Sincerely,
 
Equity LifeStyle Properties, Inc.
 



Exhibit (a)(5)

N E W S  R E L E A S E

CONTACT: Martina Linders FOR IMMEDIATE RELEASE
  

(312) 279-1430 July 24, 2012

ELS ANNOUNCES REVIEW OF OPTIONS TO REDUCE COST OF CAPITAL

CHICAGO, IL – July 24, 2012 – Equity LifeStyle Properties, Inc. (NYSE: ELS) (the “Company”) today announced that it is exploring alternative
ways to reduce the Company’s cost of capital, including but not limited to potentially redeeming for cash some or all of its 8.034% Series A
Cumulative Redeemable Perpetual Preferred Stock (the “Series A Preferred Stock”) or replacing the Series A Preferred Stock. The Company
believes that under current market conditions, it could issue and sell a new series of preferred stock bearing a lower dividend yield than the yield
on the Series A Preferred Stock.

There are two principal techniques by which the Company could seek to replace the Series A Preferred Stock with a lower-yielding preferred
security – first, the Company could exercise its right to redeem the Series A Preferred Stock at par and fund the redemption with proceeds from a
new issuance of lower-yielding preferred securities and/or other sources of financing, including but not limited to its balance sheet; or, alternatively,
the Company could conduct an exchange offer in which the existing holders of the Series A Preferred Stock would exchange some or all of their
shares for newly issued preferred securities bearing a dividend yield in the range of approximately 6.0% to 7.0% with 5-year no-call protection. Any
such exchange offer would be subject to customary conditions including a minimum tender requirement. In addition, the Company may consider
other transaction structures as well.

In order to assess the viability of these alternatives, the Company expects to engage in discussions with potential capital sources and with certain
holders of the Series A Preferred Stock.

There can be no assurance that the Company will pursue any of the strategies described above, or as to the terms or timing of any transaction the
Company might elect to pursue, particularly in light of the current volatility in the capital markets.

Tender Offer Statement

THIS PRESS RELEASE DOES NOT CONSTITUTE AN OFFER TO BUY OR A SOLICITATION OF AN OFFER TO SELL SHARES OF SERIES
A PREFERRED STOCK. ANY EXCHANGE OFFER THAT MAY BE MADE WILL BE MADE ONLY PURSUANT TO AN OFFER TO PURCHASE
AND RELATED MATERIALS THAT THE COMPANY WOULD DISTRIBUTE TO THE HOLDERS OF THE SERIES A PREFERRED STOCK. IF
THE COMPANY PURSUES AN EXCHANGE OFFER, INVESTORS SHOULD READ CAREFULLY THE OFFER TO PURCHASE AND RELATED
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MATERIALS, WHEN AND IF THEY BECOME AVAILABLE, BECAUSE IF THE COMPANY DECIDES TO MAKE AN EXCHANGE OFFER
THOSE DOCUMENTS WILL CONTAIN IMPORTANT INFORMATION REGARDING THE OFFER.

IF THE COMPANY MAKES AN EXCHANGE OFFER, INVESTORS WILL BE ABLE TO OBTAIN A FREE COPY OF THE TENDER OFFER
STATEMENT ON SCHEDULE TO, THE OFFER TO PURCHASE AND OTHER RELATED DOCUMENTS THAT THE COMPANY WOULD FILE
WITH THE SECURITIES AND EXCHANGE COMMISSION (WHEN AVAILABLE), AT THE COMMISSION’S WEB SITE AT WWW.SEC.GOV OR
FROM THE COMPANY’S WEBSITE AT WWW.EQUITYLIFESTYLE.COM.

INVESTORS ARE URGED TO CAREFULLY READ ANY SUCH EXCHANGE OFFER MATERIALS, WHEN AND IF THEY BECOME AVAILABLE,
PRIOR TO MAKING ANY DECISION WITH RESPECT TO ANY SUCH OFFER.

Forward-looking Statements

This press release 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
the Company’s expectations, goals or intentions regarding the future, and the expected effect of the recent acquisitions on the Company. These
forward-looking statements are subject to numerous assumptions, risks and uncertainties, including, but not limited to:

 • the Company’s ability to control costs, real estate market conditions, the actual rate of decline in customers, the actual use of sites by
customers and its success in acquiring new customers at its Properties (including those that it may acquire);

 • the Company’s ability to maintain historical rental rates and occupancy with respect to Properties currently owned or that the Company
may acquire;

 • the Company’s ability to retain and attract customers renewing, upgrading and entering right-to-use contracts;
 • the Company’s assumptions about rental and home sales markets;
 • the Company’s ability to manage counterparty risk;
 • in the age-qualified Properties, home sales results could be impacted by the ability of potential homebuyers to sell their existing

residences as well as by financial, credit and capital markets volatility;
 • results from home sales and occupancy will continue to be impacted by local economic conditions, lack of affordable manufactured

home financing and competition from alternative housing options including site-built single-family housing;
 • impact of government intervention to stabilize site-built single family housing and not manufactured housing;
 • effective integration of the recent acquisitions and the Company’s estimates regarding the future performance of recent acquisitions;
 • unanticipated costs or unforeseen liabilities associated with the recent acquisitions;
 • ability to obtain financing or refinance existing debt on favorable terms or at all;
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 • 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;” and
 • other risks indicated from time to time in the Company’s filings with the Securities and Exchange Commission.

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. The Company is under no obligation to, and
expressly disclaims any obligation to, update or alter its forward-looking statements whether as a result of such changes, new information,
subsequent events or otherwise.

About the Company

Equity LifeStyle Properties, Inc. is a fully integrated owner and operator of lifestyle-oriented properties and owns or has an interest, as of July 24,
2012, in 382 quality properties in 32 states and British Columbia consisting of 141,077 sites. The Company is a self-administered, self-managed,
real estate investment trust (REIT) with headquarters in Chicago.
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 Exhibit (a)(6)
  
 N E W S   R E L E A S E

CONTACT: Martina Linders FOR IMMEDIATE RELEASE
   
 (312) 279-1430 August 9, 2012

ELS ANNOUNCES EXCHANGE OFFER FOR SERIES A PREFERRED STOCK

CHICAGO, IL – August 9, 2012 – Equity LifeStyle Properties, Inc. (NYSE: ELS) (the “Company”) today announced that it has commenced an
offer (the “Offer”) to acquire all of the 8,000,000 outstanding shares of its 8.034% Series A Cumulative Redeemable Perpetual Preferred Stock, par
value $0.01 per share (the “Series A Shares”).

For each Series A Share that the Company will acquire pursuant to the Offer, the Company will exchange consideration comprised of (i) one newly
issued depositary share (each a “Depositary Share”) representing 1/100th of a share of its newly created 6.75% Series C Cumulative Redeemable
Perpetual Preferred Stock, par value $0.01 per share (each a “Series C Share”) with a liquidation value equal to $25.00 per Depositary Share, plus
(ii) cash in an amount equal to the amount of unpaid dividends accrued on such tendered Series A Share through and including the Expiration
Date. Dividends on the Series C Shares (and, therefore the Depositary Shares) to be issued pursuant to the Offer will accrue from the calendar day
after the Expiration Date, regardless of the actual date of issuance.

The Series C Shares as represented by the Depositary Shares are substantially the same as the Series A Shares, except that:

• The Company will not have the right to call the Series C Shares (and, therefore, the Depositary Shares) for redemption until September 7,
2017 (a no-call period of approximately five years, as compared to the Series A Shares, which are callable for redemption at any time),
except upon certain transactions involving a change in control of the Company;

  
• The dividend rate on the Series C Shares as represented by the Depositary Shares will be 6.75% (as compared to 8.034% on the Series A

Shares); and
  
• There are certain other minor differences described in the Offer to Exchange dated August 9, 2012 (the “Offer to Exchange”).

The Offer will expire at midnight, New York City Time, on September 7, 2012, unless extended or terminated by us.

The Offer is only being made upon the terms and subject to the conditions set forth in the Offer to Exchange and the related letters of transmittal.
The Offer to Exchange and related letters of transmittal
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contain important information and should be read carefully before making any decision with respect to the Offer.

The Offer is conditioned upon, among other things, at least 4,000,000 Series A Shares having been validly tendered and not properly withdrawn
prior to the expiration of the Offer and our being satisfied in our reasonable discretion that the Depositary Shares to be issued pursuant to the Offer
will be eligible to be listed on the New York Stock Exchange (the “NYSE”). At the expiration of the Offer, if at least 4,000,000 Series A Shares
have been validly tendered and not properly withdrawn, and all other conditions are satisfied or waived, the Company will acquire all tendered
Series A Shares from the tendering holders. Regardless of whether the Offer is successfully completed, the Company may choose to redeem
Series A Shares at any time for a redemption price of $25.00 per share plus accrued and unpaid dividends.

The Series A Shares are listed on the NYSE under the symbol “ELS-PA”. Following successful completion of the Offer, the Company will submit a
supplemental listing application to the NYSE requesting that the Depositary Shares to be issued in the Offer be approved for listing.

Holders who tender their Series A Shares may withdraw those tendered shares at any time prior to the expiration of the Offer or, if such shares are
not previously accepted by us, at any time after October 8, 2012.

THE COMPANY URGES STOCKHOLDERS TO REVIEW THE SCHEDULE TO, OFFER TO EXCHANGE, LETTER OF TRANSMITTAL AND
OTHER DOCUMENTS FILED WITH THE SECURITIES AND EXCHANGE COMMISSION (“SEC”) RELATED TO THE OFFER BECAUSE THEY
CONTAIN IMPORTANT INFORMATION ABOUT THE OFFER. THESE DOCUMENTS ARE AVAILABLE WITHOUT CHARGE AT THE SEC’S
WEBSITE AT WWW.SEC.GOV. ADDITIONALLY, HOLDERS OF THE SERIES A SHARES SHOULD EXPECT TO RECEIVE DOCUMENTS
RELATED TO THE OFFER FROM THEIR BROKER.

The Company has retained MacKenzie Partners, Inc. to serve as Information Agent in connection with the Offer. Requests for documents and
questions regarding the Offer may be directed to MacKenzie Partners, Inc. at (800) 322-2885.

About the Company

Equity LifeStyle Properties, Inc. is a fully integrated owner and operator of lifestyle-oriented properties and owns or has an interest, as of August 9,
2012, in 382 quality properties in 32 states and British Columbia consisting of 141,077 sites. The Company is a self-administered, self-managed,
real estate investment trust (REIT) with headquarters in Chicago.
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Exhibit (c)(1)

   

Investment Banking Valuation & Financial Advisory Special Situations
   
   

August 7, 2012
CONFIDENTIAL

Board of Directors 
Equity Lifestyle Properties, Inc.
2 N. Riverside Plaza
Suite 800
Chicago, IL 60606

Dear Board of Directors:

We understand that Equity Lifestyle Properties, Inc. (“ELS” or the “Company”) is contemplating a transaction (the “Transaction”) pursuant to which
it will seek to replace the existing 8.034% redeemable Series A Preferred Stock (the “Series A Preferred Stock”) with newly issued preferred
shares (the “New Preferred Stock”). The New Preferred Stock will have a liquidation preference of $25, upon certain change of control events be
convertible into common shares subject to a share cap of 0.7 and an exchange cap of 5.6 million shares, bear a dividend rate of 6.75% and be
non-callable for a 5-year period.

You have requested that Houlihan Capital, LLC (“Houlihan”) render a written opinion (whether or not favorable) to the Board of Directors of the
Company (the “Board of Directors”), as to whether, on the date of such opinion, the Transaction is fair, from a financial point of view, to the
existing preferred shareholders of the Company.

In completing our analyses and for purposes of the Opinion set forth herein, Houlihan has, among other things, performed the following:

 • Held discussions with certain members of ELS’ senior management (“Management”) regarding the Transaction and the future outlook
for the Company;

   
 • Reviewed a draft document outlining the key terms of the New Preferred Stock, dated July 23, 2012;
   
 • Reviewed a draft Tender Offer Statement on Schedule TO, dated August 1, 2012;
   
 • Reviewed a document comparing the key terms of the Series A Preferred Stock with the key terms of other preferred stock issued by

Real Estate Investment Trusts;

500 West Madison     Suite 2600     Chicago, IL 60661
Tel: 312.450.8600     Fax: 312.277.7599

www.houlihan.com



Board of Directors of Equity Lifestyle Properties, Inc.
August 7, 2012
Fairness Opinion - Confidential
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 • Reviewed an ELP presentation regarding a line of credit extension, dated July 2, 2012;
   
 • Reviewed a third amendment to an amended and restated credit agreement by and among MHC Operating Limited Partnership, ELS,

certain lenders and Wells Fargo Bank National Association, dated July 20, 2012;
   
 • Obtained, reviewed and/or analyzed certain information relating to the historical, current and future operations of the Company on a pro

forma basis including, but not limited to the following:
     
   o The Company’s latest reports on Form 10-Q and 10-K and other relevant public documents as filed with the Securities and

Exchange Commission; and
   o Company presentations and other supplemental financial information filed on the Company’s website.
   
 • Reviewed approved and draft board meeting, audit committee meeting, executive committee meeting, and compensation, nominating

and corporate governance committee meeting minutes of ELS as well as the annual meeting of stockholders draft meeting minutes
from July 31, 2011 through July 31, 2012;

   
 • Reviewed certain insurance policies of ELS covering D&O insurance policies and other property, liabilities and operations insurance

policies;
   
 • Reviewed the industry in which the Company operates, which included a review of (i) certain industry research, (ii) certain comparable

publicly traded companies and (iii) comparable issuances of preferred stock; and
   
 • Reviewed certain other relevant, publicly available information, including economic, industry, and Company specific information.

In performing its analysis, among other things, Houlihan considered the following factors which are typically important in the analysis of a going
private transaction:

 • Current market prices of preferred stock;
   
 • Historical market prices of preferred stock;
   
 • The net book value of the Company;
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 • The going concern value of the Company;
   
 • The liquidation value of the Company;
   
 • The price paid for the Series A Preferred Stock in purchases by the Company or its affiliates over the previous two fiscal years;
   
 • Reports, opinions, or appraisals received by the Company or its affiliates relating to the Transaction’s fairness; and
   
 • Other firm offers during the preceding two years for merger, consolidation, or sale of assets of the Company, or for securities of the

Company sought in order to exercise control.

This Opinion is furnished solely for your benefit and may not be relied upon by any other person without our express, prior written consent. This
Opinion is delivered to each recipient subject to the conditions, scope of engagement, limitations and understandings set forth in the Opinion and
subject to the understanding that the obligations of Houlihan and any of its affiliates in the Transaction are solely corporate obligations, and no
officer, director, employee, agent, shareholder, or controlling person of Houlihan or any of its affiliates shall be subjected to any personal liability
whatsoever to any person (other than for gross negligence or willful misconduct) nor will any such claim be asserted by or on behalf of the
Company against any such person with respect to the Opinion other than Houlihan.

We have relied upon and assumed, without independent verification, the accuracy, completeness and reasonableness of the financial, legal, tax,
and other information discussed with or reviewed by us and have assumed such accuracy and completeness for purposes of rendering an opinion.
In addition, we have not made any independent evaluation or appraisal of any of the assets or liabilities (contingent or otherwise) of the Company,
nor have we been furnished with any such evaluation or appraisal. We have further relied upon the assurances and representations from senior
management of the Company that they are unaware of any facts that would make the information provided to us to be incomplete or misleading for
the purposes of our Opinion. We have not assumed responsibility for any independent verification of this information nor have we assumed any
obligation to verify this information.

Nothing has come to our attention in the course of this engagement which would lead us to believe that (i) any information provided to us or
assumptions made by us are insufficient or inaccurate in any material respect or (ii) it is unreasonable for us to use and rely upon such information
or make such assumptions.
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Several analytical methodologies have been employed in our analysis and no one method of analysis should be regarded as critical to the overall
conclusion we have reached. Each analytical technique has inherent strengths and weaknesses, and the nature of the available information may
further affect the value of particular techniques.

Each of the analyses conducted by Houlihan was carried out to provide a particular perspective of the Transaction. Houlihan did not form a
conclusion as to whether any individual analysis, when considered in isolation, supported or failed to support our Opinion as to the fairness of the
Transaction. Houlihan does not place any specific reliance or weight on any individual analysis, but instead, concludes that its analyses taken as
a whole, support its conclusion and Opinion. Accordingly, Houlihan believes that its analyses must be considered in its entirety and that selecting
portions of its analyses or the factors it considered, without considering all analyses and factors collectively, could create an incomplete view of
the processes underlying the analyses performed by Houlihan in connection with the preparation of the Opinion.

In our analysis and in connection with the preparation of this Opinion, Houlihan has made numerous assumptions with respect to industry
performance, general business, market and economic conditions and other matters, many of which are beyond the control of any party involved in
the Transaction. Our Opinion is necessarily based on business, economic, market and other conditions as they exist and can be evaluated by us
at the date of this letter.

Our Opinion does not constitute a recommendation to proceed with the Transaction. This Opinion relates solely to the question of the fairness to
the existing preferred shareholders of the Company. We are expressing no opinion as to the income tax consequences of the Transaction.

Houlihan Capital, LLC, a Financial Industry Regulatory Authority (FINRA) member, as part of its investment banking services, is regularly engaged
in the valuation of businesses and securities in connection with mergers and acquisitions, private placements, bankruptcy, capital restructuring,
solvency analyses, stock buybacks, and valuations for corporate and other purposes. Houlihan has no prior investment banking relationships with
the Company. Houlihan received a fee from the Company relating to its services in providing this Opinion that is not contingent on the
consummation of the proposed Transaction. In an engagement letter dated August 1, 2012, the Company has agreed to indemnify Houlihan with
respect to Houlihan’s services.

Based upon the foregoing, it is our opinion as of the date hereof, the Transaction is fair, from a financial point of view, to the existing preferred
shareholders of the Company.

Respectfully submitted,
 

 
Houlihan Capital, LLC
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Preface

This material has been prepared by Houlihan Capital, LLC (“Houlihan”) as part of a presentation being made to the Board of
Directors (the “Board”) of Equity Lifestyle Properties, Inc (“ELS” or the “Company”) in support of our opinion of fairness,
from a financial point of view (the “Opinion”) for the Board’s consideration of a potential Transaction (as defined herein)
involving the replacement of the Company’s existing 8.034% redeemable Series A Preferred Stock (the “Series A Preferred
Stock”) with newly issued preferred shares bearing a lower dividend yield (the “New Preferred Stock”). Our analyses
contained herein are confidential and for the use of the Board.  Any publication or use of this material or the analyses
contained herein without the express written consent of Houlihan is strictly prohibited. Notwithstanding the foregoing, we
understand this presentation may be included as an attachment to the Company’s SEC filings related to this Transaction.
This Opinion is delivered to each recipient subject to the conditions, scope of engagement, limitations and understandings
set forth in the Opinion and subject to the understanding that the obligations of Houlihan and any of its affiliates in the
Transaction are solely corporate obligations, and no officer, director, employee, agent, shareholder, or controlling person of
Houlihan or any of its affiliates shall be subjected to any personal liability whatsoever to any person, nor will any such claim
be asserted by or on behalf of you or your affiliates against any such person with respect to the Opinion other than Houlihan.

Among the activities conducted in the course of our engagement as financial advisor, Houlihan received and reviewed
business and financial information provided by ELS in connection with the analyses contained herein.  We have not
independently verified any such information and have relied on all such information as being complete and accurate in all
material respects.
Several analytical methodologies have been employed herein and no one method of analysis should be regarded as critical
to the overall conclusion we have reached.  Each analytical technique has inherent strengths and weaknesses, and the nature
of the available information may further affect the value of particular techniques.  The conclusions we have reached are
based on all the analyses and factors presented herein taken as a whole and also on application of our own experience and
judgment.  Such conclusion may involve significant elements of subjective judgment or qualitative analysis. We therefore
give no opinion as to the value or merit standing alone of any one or more parts of the material that follows.  Our only
opinion is the formal written Opinion we have expressed as to the fairness of the Transaction, from a financial point of view,
to the existing preferred shareholders of ELS. The Opinion, the analyses contained herein and all conclusions drawn from
such analyses are necessarily based upon market, economic and other conditions that exist and can be evaluated as of the
date of this presentation.
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Executive Summary 4

Background

Houlihan understands that the Company is contemplating a transaction pursuant to which it will seek to
replace the Series A Preferred Stock with the New Preferred Stock (the “Transaction”).

We understand various options for the Company include redeeming the Series A Preferred Stock at par and
funding the redemption with proceeds from a new issuance of lower-yielding preferred securities and/or
other sources of financing, including but not limited to its balance sheet; or, alternatively, the Company
could conduct an exchange offer in which the existing holders of the Series A Preferred Stock would
exchange some or all of their shares for newly issued preferred securities.

Houlihan has been retained by the Board to render an Opinion to the Board as to whether, as of the date of
such Opinion, the Transaction is fair, from a financial point of view, to the existing preferred shareholders
of the Company.

Houlihan is regularly engaged in the valuation of businesses and securities in connection with mergers and
acquisitions, underwritings, private placements, bankruptcy, capital restructuring, solvency analyses, stock
buybacks and valuations for corporate and other purposes. Houlihan has received a non-contingent fee from
ELS relating to its services in providing the Opinion. In an engagement letter executed on August 1, 2012,
ELS has agreed to indemnify Houlihan with respect to Houlihan’s services relating to the Opinion.
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Executive Summary 5

Houlihan Process and Approach

ŸHoulihan was engaged to provide a fairness opinion to the Board regarding the fairness of the
Transaction, from a financial point of view, to the existing preferred shareholders of the Company.

ŸHoulihan conducted due diligence in order to identify key issues and parties involved, address potential
conflicts of interest and related parties, and identify methods of analyses to be considered in the Opinion.

ŸHoulihan analyzed the proposed structure of the Transaction and corresponding value to be realized by
the existing preferred shareholders of the Company.

ŸHoulihan analyzed internal and external factors which could influence the value of the New Preferred
Stock and performed such other analyses deemed appropriate and consistent with accepted business
valuation techniques.

ŸHoulihan prepared its Opinion and conducted an internal fairness committee meeting in order to assess
the fairness of the Transaction.

PRIVATE AND CONFIDENTIAL



Executive Summary 6

Houlihan Process and Approach (continued)
In performing its analysis, Houlihan considered the following factors which are typically important in the analysis
of a going private transaction according to the United States Security and Exchange Commission’s schedule 13E-
3:

Ÿ  Current market prices of preferred stock;

Ÿ  Historical market prices of preferred stock;

Ÿ  The net book value of the Company;

Ÿ  The going concern value of the Company;

Ÿ  The liquidation value of the Company;

ŸThe price paid for the Series A Preferred Stock in purchases by the Company or its affiliates over the
previous two fiscal years;

ŸReports, opinions, or appraisals received by the Company or its affiliates relating to the Transaction’s
fairness; and

ŸOther firm offers during the preceding two years for merger, consolidation, or sale of assets of the Company,
or for securities of the Company sought in order to exercise control.
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Executive Summary 7

Houlihan Process and Approach (continued)
Houlihan’s opinion addresses only the fairness to the Company’s existing preferred stockholders, from a financial
point of view, of the Series A Preferred Stock being replaced by the New Preferred Stock. Houlihan was not
requested to opine as to, and its opinion does not address:

Ÿ the underlying business decision of the Company, the Company’s security holders or any other party to
proceed with or effect the proposed Transaction;

Ÿ the fairness of any portion or aspect of the proposed Transaction not expressly addressed in its opinion;

Ÿ the terms of the New Preferred Stock (except as expressly set forth in its opinion as to the fairness from a
financial point of view of the Series A Preferred Stock being replaced by the New Preferred Stock),
including without limitation the closing conditions and other provisions thereof;

Ÿ the fairness of any portion or aspect of the proposed Transaction to the holders of any class of securities,
creditors or other constituencies of ELS, or any other party other than those set forth in its opinion;

Ÿ the relative merits of the proposed Transaction as compared to any alternative business strategies that might
exist for ELS or the effect of any other transaction in which the Company might engage; or

Ÿ the tax or legal consequences of the proposed Transaction to either ELS, its security holders, or any other
party.
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Executive Summary 8

Houlihan Process and Approach (continued)
Furthermore, no opinion, counsel or interpretation was intended in matters that require legal, regulatory, accounting,
insurance, tax or other similar professional advice.
Houlihan was not requested to make, and did not make, any physical inspection or independent appraisal or
evaluation of any of the assets, properties or liabilities (contingent or otherwise) of ELS, nor was Houlihan provided
with any such appraisal or evaluation.

Houlihan was not requested to, and did not:

Ÿ initiate any discussions with, or solicit any indications of interest from, third parties with respect to the
Transaction or any alternatives to the proposed Transaction;

Ÿnegotiate the terms of the proposed Transaction; or

Ÿ advise the Board with respect to alternatives to the proposed Transaction.

Houlihan’s opinion is necessarily based on financial, economic, market and other conditions as in effect on, and the
information made available to it as of, the date of its opinion. Houlihan is under no obligation, to update, revise,
reaffirm or withdraw its opinion, or otherwise comment on or consider events occurring after the date of its opinion.
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Executive Summary 9

Conclusion

ŸThe Transaction in which the existing Series A Preferred Stock will be exchanged for the New Preferred Stock is
fair, from a financial point of view, to the existing preferred shareholders of the Company.

Equity Lifestyle Properties, Inc. Indicated Preferred
Preferred Stock Coupon Range Stock Coupon Range

Comparable Cost of Capital  

Comparable Transactions Method  

5.00% 5.50% 6.00% 6.50% 7.00% 7.50% 8.00%
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Due Diligence 10

Due Diligence Procedures
In completing our analyses and for purposes of the Opinion set forth herein, Houlihan has, among other things,
performed the following:

Ÿ Held discussions with certain members of ELS’ senior management (“Management”) regarding the
Transaction and the outlook for the Company;

Ÿ Reviewed a draft document outlining the key terms regarding the New Preferred Stock, dated July 23,
2012;

Ÿ Reviewed a document comparing the key terms of the Series A Preferred Stock with the key terms of other
preferred stock issued by Real Estate Investment Trusts (“REITs”);

Ÿ Reviewed an ELS presentation regarding a line of credit extension, dated July 2, 2012;

Ÿ Reviewed a third amendment to an amended and restated credit agreement by and among MHC Operating
Limited Partnership, ELS, certain lenders and Wells Fargo Bank National Association, dated July 20,
2012;

Ÿ Obtained, reviewed and/or analyzed certain information relating to the historical, current and future
operations of the Company on a pro forma basis including, but not limited to the following:

o The Company’s latest reports on Form 10-Q and 10-K and other relevant public documents as filed
with the Securities and Exchange Commission; and

o Company presentations and other supplemental financial information filed on the Company’s
website.
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Due Diligence 11

Due Diligence Procedures (continued)
Ÿ Reviewed a draft Tender Offer Statement regarding an offer by ELSO to acquire all Series A Preferred

Stock, dated August 1, 2012;

Ÿ Reviewed approved and draft board meeting, audit committee meeting, executive committee meeting, and
compensation, nominating and corporate governance committee meeting minutes of ELS as well as the
annual meeting of stockholders draft meeting minutes from July 31, 2011 through July 31, 2012;

Ÿ Reviewed certain insurance policies of ELS covering D&O insurance policies and other property,
liabilities and operations insurance policies;

Ÿ Reviewed the industry in which the Company operates, which included a review of (i) certain industry
research, (ii) certain comparable publicly traded companies and (iii) comparable issuances of preferred
stock;

Ÿ Reviewed certain other relevant, publicly available information, including economic, industry, and
Company specific information.

Co m pa ny  Ov erv iew
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Company Overview 12

Company Overview
Ÿ ELS owns and operates resort and retirement oriented properties. It leases developed areas with access to utilities

for the placement of pre-fabricated homes or recreational vehicles.
o Founded in 1992, ELS’ business has grown to employ 3,500 employees and has controlling ownership

interests in a portfolio of 382 properties located throughout the United States and Canada as of December
31, 2011.

o ELS has properties located in 32 states and British Columbia, with large densities in Florida (119),
California (49), Arizona (41), and Texas (15).

o  ELS has qualified as a REIT since 1993, when its shares began trading on the NYSE.

Ÿ ELS believes that its size, national scope and status as a publicly traded REIT afford benefits unavailable to
smaller, private owners. In 2011, ELS reported 52% of its revenues from community base rental fees, 25%
from resort base rental fees, and 23% from its utilities and usage rights segment.

o Usage rights are membership contracts granting the right to use a resort property on a continuous basis
for 14 days.

Ÿ In addition to rental and usage right fees, ELS also maintains operations engaged in home sales, which generated
gross revenue of $6.1 million in 2011.

PRIVATE AND CONFIDENTIAL
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Company Overview (continued)
In an industry with little barriers to entry, ELS differentiates itself through its products, amenities and value afforded to 
its customers.

Ÿ  ELS’ properties are designed and manufactured for several home options of various sizes and designs.
o  Homes are produced off-site and then transported for installation. This process decreases costs, which are 
        directly passed on to consumer.
o  Homes can range from 400 square ft. (known as resort cottages) to just over 2,000 square ft.
o Site-set homes average more than 1,400 square ft. and offer custom features including peaked roofs,

skylights, screened-in porches, bay windows, fireplaces and designer kitchens.
o  Average new site home prices are just over $75,000. Depending on the region of the country, construction 
        costs per square ft. can be $20 to $50 less than a comparable site-built home.

Ÿ  Properties provide shared neighborhood amenities.
o  Generally contain centralized entrances, paved streets, curbs, gutters, and driveways.
o  Properties may also have sites accommodating a variety of recreational vehicles.
o Many properties include amenities and activities such as restaurants, swimming pools, whirlpools and

spas, golf courses, tennis courts, lawn bowling, shuffleboard courts, game rooms, exercise gyms,
marinas, boat docks, basketball and volleyball courts, picnic facilities, laundry machines and cable
television services.

PRIVATE AND CONFIDENTIAL
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Company Overview (continued)

Ÿ Properties generally are designed to attract to attract retirees, empty nesters, vacationers and second-home
owners, with certain properties focused on lower priced housing for families.

o  ELS focuses on owning properties in or near large metropolitan markets and retirement and vacation 
        destinations.
o  Approximately 75% of home site residents are 55 years old or older, and nearly two thirds of ELS 
        communities are marketed exclusively as aged qualified communities.
o Within communities, ELS offers planned social activities and group outings to residents in order to foster 
         relationships between neighbors.

PRIVATE AND CONFIDENTIAL
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Company Overview (continued)

ŸELS has been publicly traded on the New York Stock Exchange since 1992 when the Company
completed its initial public offering.
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Company Overview 17

Company Overview (continued)

Ÿ   The following provides a summary of current common stock share statistics:

ELS Share Statistics1

Daily Average Volume (3 month):
Daily Average Volume (10 day):
Shares Outstanding:
Float:
% Held by Insiders:
Shares Short (as of Apr 30, 2012):
Short Ratio (as of Apr 30, 2012):
Short % of Float (as of Apr 30, 2012):

348,803
188,200
41.13M

38.52M (93.7%) 
             

6.82%
300.37k 
     0.60
1.00%

1 Source: Yahoo! Finance, Aug 1, 2012
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Company Overview 18

Company Overview (continued)
Financial Summary:

Equity Lifestyle Properties, Inc.
Historical & Projected Financial Summary

$ in millions

2007 2008 2009 2010 2011 2012 (E) 2013 (E)

Total Revenue $ 416.1 $ 447.2 $ 492.8 $ 503.2 $ 568.6 $ 683.7 $ 698.7
% Growth 7.5% 10.2% 2.1% 13.0% 20.2% 2.2%

EBITDA $ 189.4 $ 187.8 $ 208.8 $ 217.4 $ 242.4 $ 326.3 $ 347.7
% Margin 45.5% 42.0% 42.4% 43.2% 42.6% 47.7% 49.8%

FFO $ 92.8 $ 97.6 $ 118.1 $ 123.2 $ 143.2 $ 188.1 $ 200.2
% Margin 22.3% 21.8% 24.0% 24.5% 25.2% 27.5% 28.7%

Note: Projected financial data was provided by Wall Street analysts through Bloomberg.
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Tra nsa ctio n  Ov erv iew

Transaction Overview

Ÿ As stated, the Company may replace the existing Series A Preferred Stock with New Preferred Stock with a coupon rate
of [6.00% - 7.00%].

Ÿ The Company may redeem the Series A Preferred Stock at par and fund the redemption with proceeds from a new
issuance of lower-yielding preferred securities and/or other sources of financing, including but not limited to its balance
sheet; or, alternatively, the Company could conduct an exchange offer in which the existing holders of the Series A
Preferred Stock would exchange some or all of their shares for newly issued preferred securities.

Ÿ The New Preferred Stock would be redeemable on and after [five years after issuance date].

Ÿ The New Preferred Stock would have a [liquidation preference of $25.00 plus accrued and unpaid dividends].

Ÿ The New Preferred Stock would be [convertible by holder into common stock upon the occurrence of a change of control
event, subject to the Company’s redemption right and a share/exchange cap]

PRIVATE AND CONFIDENTIAL
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Fairness Analysis Overview
To determine on the date of such Opinion whether the Transaction is fair, from a financial point of view, to the existing 
preferred shareholders of the Company, Houlihan performed an analysis of the following:

ŸThe Company’s size, growth and leverage data relative to its peer group;

ŸThe existing terms of the Series A Preferred Stock;

ŸThe issuance of comparable preferred stock; and

ŸThe evolution of the Company’s cost of capital since the date of issuance of the Series A Preferred Stock.
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Public Company Analysis

Equity Lifestyle Properties,  Inc.
Public Company Ratio and Valuation Multiple Comparison

($ in Millions except per share data)
TRADING DATA

Stock Price
% of 52-Week

Shares Market Enterprise EPS
Ticker Company Name 8/1/2012 High Low Outstanding Capitalization Value (LTM)
NYSE:ELS Equity LifeStyle Properties,  Inc. $ 71.61 97.7% 127.3% 41.1 $ 2,945.4 $ 5,313.1 $ 0.63

NYSE:ACC American Campus Communities,  Inc. $ 47.37 98.5% 145.4% 74.7 $ 3,539.4 $ 5,931.3 $ 0.67
NYSE:AEC Associated Estates Realty Corporation$ 14.60 81.5% 102.5% 49.5 $ 722.6 $ 1,326.3 $ (0.15)
NYSE:BRE BRE Properties Inc. $ 50.90 95.0% 128.4% 76.8 $ 3,908.9 $ 5,597.8 $ 0.97
NYSE:EDR Education Realty Trust,  Inc. $ 11.39 96.4% 159.1% 95.3 $ 1,085.4 $ 1,429.2 $ (0.13)
NYSE:ESS Essex Property Trust Inc. $ 156.40 96.8% 140.6% 35.2 $ 5,507.5 $ 8,033.3 $ 1.12
NYSE:HME Home Properties Inc. $ 65.07 96.9% 124.9% 48.7 $ 3,166.4 $ 6,097.7 $ 1.01
NYSE:PPS Post Properties Inc. $ 51.27 96.8% 159.3% 54.1 $ 2,773.5 $ 3,690.1 $ 0.98
NYSE:SUI Sun Communities Inc. $ 46.40 97.0% 152.2% 26.5 $ 1,228.3 $ 2,559.1 $ 0.19

Maximum $ 156.40 98.5% 159.3% 95.3 $ 5,507.5 $ 8,033.3 $ 1.12
Median $ 49.14 96.8% 143.0% 51.8 $ 2,970.0 $ 4,643.9 $ 0.82
Mean $ 55.43 94.9% 139.0% 57.6 $ 2,741.5 $ 4,333.1 $ 0.58
Minimum $ 11.39 81.5% 102.5% 26.5 $ 722.6 $ 1,326.3 $ (0.15)

SIZE, GROWTH AND LEVERAGE DATA

Latest Twelve Months

Historical Growth Rates Debt/ Debt/ Net Debt/ EBITDA/
Ticker Company Name Revenue EBITDA FFO Revenue EBITDA Net Income Equity (%) Total Cap % EBITDA Interest
NYSE:ELS Equity LifeStyle Properties,  Inc. $ 656.7 $ 294.6 $ 180.1 28.8% 33.6% -43.4% 77.7% 43.7% 7.31x 2.48x

NYSE:ACC American Campus Communities,  Inc. $ 420.5 $ 200.2 $ 144.1 14.8% 12.1% -12.2% 46.0% 31.5% 8.04x 3.53x
NYSE:AEC Associated Estates Realty Corporation$ 176.7 $ 81.0 $ 46.4 1.2% 13.2% NM 83.4% 45.5% 7.42x 2.43x
NYSE:BRE BRE Properties Inc. $ 389.2 $ 242.6 $ 174.2 9.9% 10.0% 100.1% 43.1% 30.1% 6.93x 3.47x
NYSE:EDR Education Realty Trust,  Inc. $ 130.3 $ 49.1 $ 31.8 21.4% 23.3% NM 31.4% 23.9% 6.76x 2.78x
NYSE:ESS Essex Property Trust Inc. $ 494.3 $ 317.0 $ 210.9 17.3% 25.0% 99.2% 42.6% 29.9% 7.36x 3.35x

NYSE:HME Home Properties Inc. $ 598.9 $ 340.9 $ 205.0 12.6% 15.9% 86.6% 84.9% 45.9% 7.86x 2.64x
NYSE:PPS Post Properties Inc. $ 319.8 $ 188.4 $ 121.5 2.1% 16.7% 43.0% 34.0% 25.4% 4.95x 3.16x
NYSE:SUI Sun Communities Inc. $ 316.7 $ 158.7 $ 85.6 17.4% 18.8% NM 106.8% 51.6% 8.24x 2.19x

Maximum $ 598.9 $ 340.9 $ 210.9 21.4% 25.0% 100.1% 106.8% 51.6% 8.24x 3.53x
Median $ 354.5 $ 194.3 $ 132.8 13.7% 16.3% 86.6% 44.5% 30.8% 7.39x 2.97x
Mean $ 355.8 $ 197.2 $ 127.4 12.1% 16.9% 63.3% 59.0% 35.5% 7.19x 2.94x
Minimum $ 130.3 $ 49.1 $ 31.8 1.2% 10.0% -12.2% 31.4% 23.9% 4.95x 2.19x
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Public Company Analysis (continued)

Equity Lifestyle Properties,  Inc.
Public Company Ratio and Valuation Multiple Comparison

PUBLIC COMPANY VALUATION MULTIPLES

TEV / Revenue TEV / EBITDA P / Earnings P / FFO

Ticker Company Name LTM 2012 LTM 2012 LTM 2012 LTM 2012
NYSE:ELS Equity LifeStyle Properties,  Inc. 8.09x 7.96x 18.04x 16.78x 113.86x 60.69x 16.36x 15.66x

NYSE:ACC American Campus Communities,  Inc. 14.1x 12.9x 29.6x 25.9x 70.9x 117.2x 24.6x 23.7x
NYSE:AEC Associated Estates Realty Corporation 7.5x 7.5x 16.4x 14.6x NM 23.9x 15.6x 12.0x
NYSE:BRE BRE Properties Inc. 14.4x 14.3x 23.1x 22.2x 52.2x 43.4x 22.4x 21.5x
NYSE:EDR Education Realty Trust,  Inc. 11.0x 10.3x 29.1x 23.0x NM 246.9x 34.1x 23.7x
NYSE:ESS Essex Property Trust Inc. 16.3x 15.4x 24.1x 23.0x 76.2x 97.7x 27.1x 23.2x
NYSE:HME Home Properties Inc. 10.2x 9.7x 17.4x 16.4x 62.9x 52.2x 14.9x 16.3x
NYSE:PPS Post Properties Inc. 11.6x 11.3x 19.7x 21.4x 52.3x 92.7x 22.8x 20.8x
NYSE:SUI Sun Communities Inc. 8.1x 8.4x 16.1x 15.3x 247.6x 125.4x 14.4x 14.1x

Maximum 16.3x 15.4x 29.6x 25.9x 247.6x 246.9x 34.1x 23.7x
Median 11.3x 10.8x 21.4x 21.8x 66.9x 95.2x 22.6x 21.2x
Mean 11.6x 11.2x 21.9x 20.2x 93.7x 99.9x 22.0x 19.4x
Minimum 7.5x 7.5x 16.1x 14.6x 52.2x 23.9x 14.4x 12.0x

Ÿ Houlihan noted that the Company trades slightly
below the median of the peer group in terms of
revenue, EBITDA and Funds From Operations
(“FFO”) multiples.

Ÿ This is consistent with the Company’s historical
performance relative to its peers. Since the date
of Issuance of the Series A Preferred stock, the
Company has always traded at or below the
average of the peer group.
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Existing Terms of Series A Preferred Stock

The following provides a summary of the Series A Preferred Stock previously issued by ELS.

Title of Shares: 8.034% Series A Cumulative Redeemable Perpetual Preferred Stock
Number of Shares: 8,000,000

Perpetual (unless the issuer decides to redeem some or all its Series A Preferred
Maturity: Stock at any time or it is converted by a holder in connection with a change of

control triggering event)
Dividends: 8.034% per annum, when, as and if declared by the Board; Payable quarterly
Conversion Upon 
Change of Control:

Liquidation
Preference:

Redemption:

Voting Rights:

Convertible by holder into common stock upon the occurrence of a change of 
control, subject to the Company’s redemption right and a share/exchange cap

$25.00 plus accrued and unpaid dividends upon the liquidation, dissolution or 
winding up of the Company; Holders of parity preferred stock to share ratably if 
proceeds insufficient to pay all holders the liquidation preference
Redeemable upon not less than 30 nor more than 60 days’ notice at the 
Company’s option for $25.00 plus accrued and unpaid dividends, but not if 
dividends on parity preferred stock have not been declared and set apart for 
payment or paid in full unless all parity preferred stock is simultaneously redeemed.

Right to elect two additional directors if and whenever six quarterly dividends are 
in arrears (voting together with holders of other parity preferred stock) at annual 
meeting or special meetings of preferred shareholders.

ŸHoulihan specifically noted the redemption feature, which allows the Company to redeem the Series A Preferred Stock
at any point in time at the Company’s option as long as the conditions described above are met.

ŸIn addition, the Company currently had approximately $135 million in cash and equivalents on its balance sheet as of
6/30/2012 as well as an unused $380 million line of credit.
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Existing Terms of the Series A Preferred Stock (continued)

Ÿ The Series A Preferred Stock has been publicly trading on the New York Stock Exchange since March 1,
2011 when the Company completed the offering for this security.

Ÿ The Series A Preferred Stock is currently trading slightly above its liquidation preference of $25.00.
Ÿ Due to the Company’s immediate redemption option, the Series A Preferred Stock has traded in a

relatively tight range.
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Comparable Transactions Method

The Comparable Transactions Method is a market approach which analyzes transactions involving preferred stock
issuances by companies operating in industries similar to the Company.

While it is known that no two companies are exactly alike, nor are any two transactions structured exactly the
same, consideration is given to the similarity in capital structure, operations, size and profitability, as well as other
operating characteristics of the target companies.  Houlihan found 14 comparable preferred stock issuances by
REITs during the past three months as shown on the subsequent page.

Houlihan noted that the coupon rate on the comparable preferred stock was influenced by both the size and the
leverage of the issuing companies. Each of these factors indicate a varying amount of risk for the issuing
company.

Ÿ ELS has a larger market capitalization relative to this peer group.
o The issuing companies within the peer group having a market capitalization greater than $2 billion

typically were able to issue preferred stock at a coupon rate at or below the median. The size of these
companies typically implies a more diversified asset portfolio as well as a greater ability to fund
dividend payments to the shareholders.

Ÿ ELS’ leverage on the other hand is lower than the average of the peer group.
o The issuers within the peer group with a debt to total capital ratio less than 50% again typically were

able to issue preferred stock with a coupon rate at or below the median.

Ÿ Houlihan concluded that based on the recently issued comparable preferred stock, a reasonable coupon for newly
issued ELS preferred stock would be in a range of 6.15% to 6.95%.

Ÿ Houlihan noted that certain issuers in the peer group are mortgage REITs instead of equity REITs such as
ELS. Nevertheless, even when excluding the mortgage REITs from the analysis the conclusion remains
unchanged.
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Comparable Transactions Method (continued)

Equity Lifestyle Properties, Inc.
Comparable Transactions Method - REIT Preferred Stock Transactions

$ in millions

Offering Redeemable On and Issuer Credit Total Transaction Issuer Market Issuer Debt /
Issuer (Ultimate Parent) Date Maturity After1

Rating Size Capitalization Total Capital Coupon Rate
Kilroy Realty Corporation 2

8/6/2012 Perpetual N/A Ba1/BBB- $ 75.0 $ 3,259.1 35.3% 6.44%
Taubman Centers, Inc. 8/3/2012 Perpetual 8/14/2017 N/A $ 175.0 $ 4,869.7 36.9% 6.50%
Investors Real Estate Trust 7/31/2012 Perpetual 8/8/2017 N/A $ 100.0 $ 748.5 59.5% 7.95%
AG Mortgage Investment Trust, Inc. 7/27/2012 Perpetual 8/3/2017 N/A $ 45.0 $ 355.6 76.5% 8.25%
Apollo Commercial Real Estate Finance, Inc. 7/25/2012 Perpetual 8/1/2017 N/A $ 75.0 $ 344.4 50.8% 8.63%
Dynex Capital Inc. 7/25/2012 Perpetual 7/31/2017 N/A $ 50.0 $ 553.2 85.2% 8.50%
Invesco Mortgage Capital Inc. 7/19/2012 Perpetual 7/26/2017 N/A $ 135.0 $ 2,182.4 86.5% 7.75%
Senior Housing Properties Trust 7/17/2012 8/1/2042 8/1/2017 Baa3/BBB- $ 350.0 $ 4,097.9 32.4% 5.63%
Kimco Realty Corporation 7/16/2012 Perpetual 7/25/2017

Baa2/BBB-3

$ 225.0 $ 7,906.6 34.6% 5.50%
Terreno Realty Corp. 7/12/2012 Perpetual 7/19/2017 N/A $ 40.0 $ 204.1 25.0% 7.75%
Vornado Realty Trust 7/11/2012 Perpetual 7/18/2017

BB+/Baa3 3

$ 300.0 $ 15,612.5 39.9% 5.70%
Chesapeake Lodging Trust 7/10/2012 Perpetual 7/17/2017 N/A $ 110.0 $ 551.9 43.2% 7.75%
Corporate Office Properties Trust 6/20/2012 Perpetual 6/27/2017 N/A $ 150.0 $ 1,636.8 59.7% 7.38%
Resource Capital Corp. 6/7/2012 Perpetual 6/14/2017 N/A $ 6.6 $ 457.6 79.9% 8.50%
Armour Residential Management LLC 5/31/2012 Perpetual 6/7/2017 N/A $ 35.0 $ 1,240.2 90.0% 8.25%
Cedar Realty Trust, Inc. 5/15/2012 Perpetual 5/22/2017 N/A $ 10.0 $ 341.0 68.8% 7.25%
Annaly Capital Management, Inc. 5/9/2012 Perpetual 5/16/2017 N/A $ 275.0 $ 16,100.5 85.6% 7.63%

Equity LifeStyle Properties, Inc. N/A Perpetual Five years after issuance N/A N/A $ 2,959.9 43.6% 6.15%- 6.95%

Maximum $ 16,100.49 90.04% 8.63%
75th Percentile $ 4,097.88 79.87% 8.25%
Median $ 1,240.17 59.54% 7.75%
Mean $ 3,556.58 58.22% 7.37%
25th Percentile $ 457.60 36.90% 6.50%
Minimum $ 204.12 25.01% 5.50%

1All issuances are redeemable at the option of the issuer at par.
2Pricing on this preferred stock was not finalized as of the date of this presentation. An initial indication was a coupon range of 6.375% to 6.50%.
3Credit rating on newly issued preferred stock.
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Cost of Capital Analysis

Preferred stock is typically subordinate to a company’s debt but senior to a company’s common equity in the
capital structure. At the same time, preferred stock is a financial instrument with characteristics similar to both
debt and equity.  While preferred stock typically has a higher claim on the assets and earnings of a company than
common stock, preferred shareholders usually do not have voting rights. However, preferred stock generally has a
dividend that must be paid out before dividends to commons stockholders are paid out. As such, the cost of capital
of preferred stock should be situated somewhere in between the cost of debt and the cost of equity.

While there are no easily observable market inputs regarding the current cost of preferred stock, one can make a
reasonable assessment of the cost of preferred equity by analyzing the cost of debt and the cost of equity of a
company.

For ELS, Houlihan analyzed its estimated cost of debt and cost of equity as of the date of issuance of the Series A
Preferred Stock, and compared this to the respective cost of capital as of the date of issuance of the New Preferred
Stock.
Houlihan estimated the cost of equity of ELS using two widely recognized methodologies, the build-up method
and the capital asset pricing model as shown on the following pages. The cost of equity decreased using each of
the methodologies during the timeframe from March 1, 2011 through August 1, 2012.
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Cost of Capital Analysis (Continued)

03/01/2011 08/01/2012

Equity Lifestyle Properties, Inc. Equity Lifestyle Properties, Inc.
Estimating the Cost of Equity Estimating the Cost of Equity

Build-Up Method Build-Up Method

Cost of Equity Estimate: Cost of Equity Estimate:Riskless Rate 1 4.25% Riskless Rate 1 2.27%
Equity Risk Premium 2 6.70% Equity Risk Premium 2 6.62%
Industry Risk Premium 3 3.82% Industry Risk Premium 3 3.05%
Size Premium 4 1.81% Size Premium 4 1.17%

Cost of Equity Estimate 16.58% Cost of Equity Estimate 13.11%

1 Long-Term (20-year) U.S. Treasury Coupon Bond Yield - as of 03/01/2011. 1 Long-Term (20-year) U.S. Treasury Coupon Bond Yield - as of 08/01/2012.
2 2Long-Run Stock Returns: Participating in the Real Economy - Ibbotson and Long-Run Stock Returns: Participating in the Real Economy - Ibbotson and

Chen, 2011. Chen, 2012.
3 3IbbotsonAssociates:  Stocks, Bonds, Bills and Inflation 2011  SIC 6798: IbbotsonAssociates:  Stocks, Bonds, Bills and Inflation 2012  SIC 6798: Real

Real Estate Investment Trusts. Estate Investment Trusts.
4 4IbbotsonAssociates:  Stocks, Bonds, Bills and Inflation 2011, Table C-1. IbbotsonAssociates:  Stocks, Bonds, Bills and Inflation 2012, Table C-1.
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Cost of Capital Analysis (Continued)

03/01/2011 08/01/2012

Equity Lifestyle Properties, Inc. Equity Lifestyle Properties, Inc.
Estimated Cost of Equity Estimated Cost of Equity

Capital Asset Pricing Model Capital Asset Pricing Model

Riskless Rate 1 4.49% Riskless Rate 1 2.56%
Equity Risk Premium 2 6.70% Equity Risk Premium 2 6.62%
Beta 0.96 Beta 0.91
Cost of Equity Estimate 10.89% Cost of Equity Estimate 8.57%

1 Yield on the 30 year US government bond as of 3/1/2011.
2 Long-Run Stock Returns: Participating in the Real Economy - Ibbotson

and Chen, 2011.

1 Yield on the 30 year US government bond as of 8/1/2012.
2 Long-Run Stock Returns: Participating in the Real Economy - Ibbotson and 

Chen, 2012.
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Cost of Capital Analysis (Continued)

Ÿ Houlihan estimated the Company’s cost of debt by analyzing the evolution of the yield on a number of
REIT fixed income indices published by Merrill Lynch. Houlihan noted that the yield on the Merrill
Lynch REIT index decreased since the issuance date of the Series A Preferred Stock, albeit not by the
same amount as the 10 year US treasury yield. The yield contraction was noticeable across all REIT
sectors, as shown on the following page.

Ÿ The Company currently has no publicly traded debt. However, on July 1, 2011, the Company closed on a
$200 million term loan which matures on June 30, 2017 and has a one-year extension option, with an
interest rate of LIBOR plus 1.85% to 2.85%.

Ÿ In addition, the Company has an unused line of credit with an interest rate of LIBOR plus 1.65% to
2.50% which matures on September 18, 2015.

Ÿ Lastly, the Company has outstanding mortgage indebtedness on properties held for long term. The
weighted average interest rate on this secured debt was 6.10% and 5.50% as of 3/31/2011 and 6/30/2012
respectively.
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Cost of Capital Analysis (Continued)

Equity Lifestyle Properties, Inc.
REIT Fixed Income Indices

3/1/2011 8/1/2012
Merrill Lynch Healthcare REIT Index 4.16% 3.18%
Merrill Lynch Multi-Family Housing REIT Index 3.49% 2.56%
Merrill Lynch Office/Industrial REIT Index 4.52% 3.51%
Merrill Lynch Retail REIT Index 3.89% 2.86%

Average Cost of Debt1 4.02% 3.03%

Merrill Lynch Overall REIT Index2 4.11% 3.13%

1Average of the Merrill Lynch Healthcare, Multi-Family Housing, Office/Industrial and Retail REIT Indices. No manufactured housing or lodging 
REIT index was available.

2This index is separate from the above indices, but consists of fixed income debt securities of a wide range of REITS.
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Cost of Capital Analysis (Continued)
Lastly, Houlihan compared the coupon rate on the Series A Preferred Stock to the Company’s indicated cost of
common equity and cost of debt. Given the decrease in the cost of common equity and the decline in the cost of
debt of the Company since the date of issuance of the Series A Preferred Stock, Houlihan believes the cost of
preferred equity would have contracted by a similar amount. In addition, Houlihan noted the Company was able to
increase its size in terms of market capitalization and FFO, as well as decrease its leverage during the same time
period. This would further warrant a lower cost of preferred equity relative to the issuance of the Series A
Preferred Stock.

Equity Lifestyle Properties, Inc.
REIT Indices

($ Amounts in Million)
3/1/2011 8/1/2012

Indicated Cost of Common Equity1 13.74% 10.85%

Indicated Cost of Preferred Equity2
8.88% 6.94%

Actual Cost of Preferred Equity 8.03% 6.00 - 6.75%

Indicated Cost of Debt3 4.02% 3.03%
ELS Secured Property Debt4 6.10% 5.50%
ELS Line of Credit5 LIBOR + 1.65% to 2.50% LIBOR + 1.65% to 2.50%
ELS Term Loan6 LIBOR + 1.85% to 2.80% LIBOR + 1.85% to 2.80%

Market Capitalization $1,764.39 $2,959.57
Total Debt to Total Capital Ratio 44.47% 43.60%
LTM Funds From Operations $123.16 $143.18
LTM Funds From Operations as a % of Revenue 24.1% 24.7%

1Calculated  as the average of the indicated  cost of equity  by the build-up method and the capital asset pricing model.

2Calculated  as the average of the indicated  cost of common equity  and the indicated  cost of debt.

3Calculated  as the average of the Merrill Lynch Healthcare, Multi-Family  Housing, Office/Industrial and Retail REIT Indices.
4The Company has outstanding mortgage indebtedness on properties held  for long term. The weighted average in terest rate on th is secured debt was considered as of
3/31/2011 and 6/30/2012.

5This line of credit was amended on May 19, 2011 and has a maturity  date on September 18, 2015.
6The term loan closed on July  1 , 2011 and matures on June 30, 2017.
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Preferred Stock Coupon Rate Conclusion

Based on our analyses, our study has concluded that the indicated coupon range on newly issued preferred stock by 
ELS as of the date of this presentation is as follows:

Equity Lifestyle Properties, Inc.
Coupon Rate Summary

Summary
Methodology Low Base

Market Approach - Comparable Transactions Method 6.15% 6.95%
Market Approach - Comparable Cost of Capital 6.00% 6.75%
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Conclusion
In determining the fairness of the Transaction, from a financial point of view, to the Company’s existing preferred
shareholders, Houlihan considered the following:

Ÿ The terms of the Series A Preferred Stock, including the Company’s redemption option, which allows the
Company to redeem the Series A Preferred Stock at any point in time at the Company’s option.
Furthermore, Houlihan considered the fact that the Transaction is a voluntary transaction in which the
holders of the Series A Preferred Stock may choose to participate or not. Houlihan noted that any
outstanding Series A Preferred Stock not exchanged for the New Preferred Stock may be redeemed in cash
for their liquidation preference plus unpaid dividends through the date of redemption.

Ÿ The coupon rate on preferred stock issuances with comparable terms relative to the New Preferred Stock as
well as the evolution of the Company’s cost of capital since the date of issuance of the Series A Preferred
Stock. It was determined that a reasonable coupon for newly issued ELS preferred stock would be in a
range of 6.00% to 6.95%. Therefore, the economic and other terms of the New Preferred Stock are
approximately the same as: a) the holders of the Series A Preferred Stock would be able to obtain if their
shares would be redeemed for cash and the holders were to reinvest the redemption proceeds in a
comparable security; and b) the terms the Company would likely have to offer if it sought to fund the
redemption of the Series A Preferred Stock with new preferred stock.

Ÿ The fact that the Company will have the right to redeem the New Preferred Stock only after five years,
which is consistent with the terms of recent observed preferred stock issuances in the REIT sector, whereas
the Series A Preferred Stock is immediately redeemable.
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Conclusion (continued)
Ÿ The historical and current market prices of the Series A Preferred Stock. It was noted that the Series A

Preferred Stock is trading at approximately its liquidation preference. Based on its analysis of the terms of
the New Preferred Stock, Houlihan believes the fair value of the New Preferred Stock would be
approximately equal to the price at which the Series A Preferred Stock has recently traded. In particular,
the comparability of the terms of the New Preferred Stock to the terms of recent observed preferred stock
issuances implies that the terms of the New Preferred Stock are consistent with current market trends.
Houlihan is of the opinion that the New Preferred Stock should trade at approximately its liquidation
preference as of the date hereof.

Ÿ The net book value, going concern value and liquidation value of the Company. It was determined that
these factors do not have a direct impact on the fairness of the Transaction because of the nature of the
Series A Preferred Stock, including the fact that the Series A Preferred Stock has a defined liquidation and
redemption value, making these factors of only limited relevance to the value of the Series A Preferred
Stock.

Ÿ The price paid for the Series A Preferred Stock in purchases by the Company or its affiliates over the
previous two fiscal years. It was noted that the Company has not previously conducted repurchases of
Series A Preferred Stock. Therefore, the terms of such purchases were not taken into account in the
analysis.Ÿ Other firm offers during the preceding two years for merger, consolidation, or sale of assets of the
Company, or for securities of the Company sought in order to exercise control. It was noted that the
Company is not aware of any firm offers made within the last two years regarding an acquisition of the
Company or a substantial part of its assets. Therefore, the terms of such offers were not taken into account
in the analysis.

Ÿ Houlihan did not receive any reports, opinions or appraisals relating to the value of the Transaction and its
fairness from a financial point of view to the existing preferred shareholders of the Company.

Ÿ Based upon the foregoing, Houlihan determined that as of the date hereof, the Transaction is fair, from a
financial point of view, to the existing preferred shareholders of the Company.
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Conclusion (continued)

It is Houlihan’s opinion that, as of the date hereof, the Transaction is fair, from a 
financial point of view, to the existing preferred shareholders of the Company.
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Exhibit A: Guideline Public Companies Description

Equity Lifestyle Properties, Inc.
Guideline Public Companies Description

Ticker                      Company Name

NYSE:ACC              American Campus Communities, Inc.

NYSE:AEC              Associated Estates Realty Corporation

NYSE:BRE               BRE Properties Inc.

NYSE:EDR              Education Realty Trust, Inc.

NYSE:ESS               Essex Property Trust Inc.

NYSE:HME             Home Properties Inc.

NYSE:PPS               Post Properties Inc.

NYSE:SUI                Sun Communities Inc.

Description

American Campus Communities, Inc. is an independent equity real estate investment trust. The firm invests in the real estate markets of the United 
States. It primarily engages in developing, owning, and managing high-quality student housing communities. The firm diversifies its functions 
across acquisition, design, financing, development, construction management, leasing and management of student housing properties. American 
Campus Communities, Inc. was formed in 1993 and is based in Austin, Texas.

Associated Estates Realty Corporation is an independent real estate investment trust. The firm invests in the real estate markets of the United States. 
It specializes in owning and managing apartment communities in the Midwest, Mid-Atlantic and Southeast regions of the United States. Associated 
Estates Realty Corporation is headquartered in Richmond Heights, Ohio.

BRE Properties Inc. is an independent real estate investment trust. The firm invests in the real estate markets of the United States. It focuses on the 
development, acquisition, and management of multifamily apartment communities. BRE Properties Inc. was founded in 1970 and is based in San 
Francisco, California.

Education Realty Trust, Inc., a real estate investment trust (REIT), develops, acquires, owns, and manages student housing communities located 
near university campuses in the United States.

Essex Property Trust, Inc. operates as a self-administered and self-managed real estate investment trust in the United States. It engages in the 
ownership, operation, management, acquisition, development, and redevelopment of apartment communities, as well as commercial properties. 
As of March 31, 2012, the company owned or had interests in 158 apartment communities; and 5 commercial buildings, as well as 5 development
projects. Its communities are located in Los Angeles, Orange, Riverside, San Diego, Santa Barbara, and Ventura counties in southern California; 
and the San Francisco Bay area in northern California, as well as in the Seattle metropolitan area. The company has elected to be taxed as a real 
estate investment trust. As a result, it would not be subject to corporate income tax on that portion of its net income that is distributed to 
shareholders. Essex Property Trust, Inc. was founded in 1971 and is headquartered in Palo Alto, California.

Home Properties, Inc. is an independent real estate investment trust. The firm invests in the real estate markets of the United States. It is engaged
in the ownership, management, acquisition, rehabilitation and development of residential apartment communities. The firm also invests in 
townhomes and offices. Home Properties, Inc. was founded in November 1993 and is based in Rochester, New York.

Post Properties, Inc. is an independent real estate investment trust. The firm invests in the real estate markets of the United States. It primarily 
develops, owns, and manages multi-family apartment communities. Post Properties, Inc. was founded in 1971 and is based in Atlanta, Georgia.

Sun Communities, Inc. operates as a real estate investment trust (REIT). It owns, operates, and develops manufactured housing communities in the 
midwestern, southern, and southeastern United States. As of April 1, 2011, it owned and operated a portfolio of 136 communities comprising 
approximately 47,600 developed sites. As a REIT, it would not be subject to federal tax to the extent that it distributes at least 90% of its taxable 
income to its shareholders. The company, through its subsidiary, Sun Home Services, Inc., also involves in marketing, selling, and leasing new 
and pre-owned homes. Sun Communities, Inc. was founded in 1975 and is headquartered in Southfield, Michigan.
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Exhibit (d)(1)

 
_____________, 2012

Equity LifeStyle Properties, Inc.
Two North Riverside Plaza
Chicago, Illinois

Ladies and Gentlemen:

We have been advised that Equity LifeStyle Properties, Inc., a Maryland corporation (the “Company”), is considering making
an offer (the “Offer”) to exchange each outstanding share of the Company's 8.034% Series A Cumulative Redeemable Perpetual
Preferred Stock, liquidation preference $25.00 per share, par value $0.01 per share (the "Series A Preferred Stock"), for a share of a
newly created series of preferred stock having the terms described on Schedule I hereto.

We beneficially own the number of shares of Series A Preferred Stock set forth on Schedule II (such Shares referred to herein
as the “Owned Shares”).

We hereby agree and confirm that, if the Company commences the Offer within 10 days following the date of this letter, we (i)
will tender promptly after the commencement of the Offer, and in accordance with its terms and procedures, all of the shares of Series
A Preferred Stock beneficially owned by us in exchange for shares of the newly created series of preferred stock having a dividend
rate of 6.75 percent or higher; (ii) will not withdraw the tendered shares until after the later of the 40th business day following the
commencement of the Offer and the resolution of any SEC comments on the Offer; and (iii) will not object to the inclusion of our
name and of a description of this letter in the applicable tender offer documentation to be filed with the U.S. Securities and Exchange
Commission in connection with the Offer.

 
 

Very truly yours,
 

 
By:     ___________________
Name:___________________
Title:   ___________________

 
 



 
Schedule I to Tender Agreement

 
Terms of the Series C Preferred Stock

 
The terms of the Series C Preferred Stock would be substantially the same as the terms of the Series A Preferred Stock, except as set
forth below:
·         The dividend rate on the Series C Preferred Stock would be lower than the dividend rate on the Series A Preferred Stock;

·         The Company would not have the right to call the Series C Preferred Stock for redemption for five years (as compared to the
Series A Preferred Stock where the Company has the right to call the Series A Preferred Stock for redemption at any time);

·         The Company would add a limited special optional redemption right in which the Series C Preferred Stock would be redeemable
by the Company but only if there were a change of control of the Company (meaning that the stock of the Company or of an
acquirer of the Company would not be publicly traded), and then only within 120 days of the change of control;

·         The record date for distributions would be no more than 60 days nor less than 10 days prior to the relevant payment date (as
compared to 15 days prior to the relevant payment date for the Series A Preferred Stock);

·         No distributions would be declared or paid or set apart for payment and no other distribution of cash or other property would be
declared or made with respect to any stock that ranks on parity with the Series C Preferred Stock unless all accumulated
distributions have been paid in full or a sum sufficient for payment thereof has been set aside (as compared to the Series A
Preferred Stock terms which did not contain this prohibition);

·         Upon the occurrence of a change in control, the calculation of the consideration received by a holder of Series C Shares may be
calculated based on different share cap and exchange cap amounts than the Series A Shares;

·         Issuance of stock on parity with the Series C Shares requires approval only of the Company's board (as compared to terms of the
Series A Shares, which provide that the issuance of parity stock to affiliates requires approval of a majority of the independent
directors of the board); and

·         During any quarterly interval for which distributions would be payable and in which the Company would not be subject to the
reporting requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, holders of Series C Preferred
Stock would be entitled to receive by mail copies of annual reports on Form 10-K and quarterly reports on Form 10-Q that the
Company would have been required to file with the SEC if the Company were subject to such rules (as compared to the holders
of the Series A Preferred Stock who did not have such rights).

 



Schedule II to Tender Agreement
 
 
 

Name and Contact Information of Stockholder Number of Shares Beneficially Owned
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