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Item 1.01 Entry Into a Material Definitive Agreement

On March 22, 2016, Sun Communities, Inc. (the “Company”) and its primary operating subsidiary Sun Communities Operating Limited Partnership (the
“Operating Partnership”) entered into a Stock Purchase Agreement (the “Stock Purchase Agreement”) with Carefree Communities Intermediate Holdings, L.L.C.
(the “Seller”) with respect to the Operating Partnership’s acquisition from the Seller of all of the issued and outstanding shares of common stock of Carefree
Communities Inc. (“Carefree Communities”). Carefree Communities directly or indirectly owns 103 manufactured home and recreational vehicle (“RV”)
communities, comprising 9,829 developed manufactured home sites, 17,725 RV sites and approximately 396 additional manufactured home sites and
approximately 2,586 additional RV sites suitable for development. These communities are concentrated in California, Florida and Ontario, Canada. Subject to a
net working capital adjustment at the closing, the aggregate purchase price for the acquisition is approximately $1.68 billion, including approximately $1.655
billion for the purchase of 102 communities, $9.0 million for the purchase of a community recently acquired by Carefree Communities and approximately $16.0
million for the purchase of manufactured homes and park models. As consideration for the acquisition, the Operating Partnership will assume approximately
$1.0 billion of debt, the Company will issue the Seller $225.0 million in shares of the Company’s common stock (the “Acquisition Shares”) at an issuance price
of $67.57 per share, based on the trailing 30-day volume weighted average price of the Company's common stock as of the close of business on March 21, 2016,
and the Operating Partnership will pay the balance of the purchase price in cash. In connection with the acquisition, the Company has obtained transaction
insurance under which it will have $75.0 million of coverage for any breaches by Seller of its representations and warranties under the Stock Purchase
Agreement.

The Company anticipates that the closing of the acquisition will occur no later than July 9, 2016. The consummation of the acquisition is subject to customary
closing conditions. As a result, there can be no assurances as to the actual closing or the timing of the closing.

At the closing, the Company and the Seller will enter into a registration rights agreement under which the Company will grant the Seller customary registration
rights with respect to the Acquisition Shares. Under the terms of the registration rights agreement, within 30 days after the closing, the Company will use its best
efforts to prepare and file a prospectus supplement under its existing shelf registration statement for the resale of the Acquisition Shares. Under a lock-up
agreement, the Seller’s transfer of the Acquisition Shares will be restricted for up to 30 days after the closing of the acquisition. At the closing, certain executive
officers of Carefree Communities will enter into non-competition agreements that will expire nine months after the closing, but not later than March 9, 2017.

The foregoing description of the acquisition, the Stock Purchase Agreement and the other agreements referenced above does not purport to be complete and is
subject to, and qualified in its entirety by, the full text of the Stock Purchase Agreement and the forms of the other agreements which are attached hereto as
Exhibit 2.1, 4.1, 10.1 and 10.2, the terms of which are incorporated by reference herein.

Item 3.02 Unregistered Sales of Equity Securities.

The information regarding the issuance of the Acquisition Shares set forth in Item 1.01 above is hereby incorporated into this Item 3.02. If the closing occurs, the
Company will issue the Acquisition Shares to the Seller as consideration of the acquisition of the properties under the Stock Purchase Agreement. The issuance
of the Acquisition Shares will be made in reliance upon the exemption from registration afforded by Section 4(2) of the Securities Act of 1933, as amended (the
“Securities Act”), and/or Regulation D, as promulgated by the Securities and Exchange Commission under the Securities Act.

Item 7.01 Regulation FD Disclosure.

Attached as Exhibit 99.4 to this report is a copy of a presentation regarding the Carefree Communities transaction, which copy is incorporated herein solely for
purposes of this Item 7.01 disclosure. The presentation also will be posted on Sun Communities, Inc.'s website, www.suncommunities.com, on March 22, 2016.

The information contained in Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.4 attached hereto, is being furnished and shall not be deemed
to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of such
section.  The information in



Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.4, shall not be incorporated by reference into any filing under the Securities Act of 1933, as
amended (the “Securities Act”), or the Exchange Act, regardless of any incorporation by reference language in any such filing.

This report, including Exhibit 99.4 attached hereto, contains various “forward-looking statements” within the meaning of the Securities Act and the Exchange
Act, and the Company intends that such forward-looking statements will be subject to the safe harbors created thereby. Forward-looking statements can be
identified by words such as “will,” “may,” “could,” “expect,” “anticipate,” “believes,” “intends,” “should,” “plans,” “estimates,” “approximate”, “guidance” and
similar expressions in this press release that predict or indicate future events and trends and that do not report historical matters.  

These forward-looking statements reflect the Company’s current views with respect to future events and financial performance, but involve known and unknown
risks, uncertainties, and other factors, some of which are beyond the Company’s control. These risks, uncertainties, and other factors may cause the actual results
of the Company to be materially different from any future results expressed or implied by such forward-looking statements. Such risks and uncertainties include
national, regional and local economic climates, difficulties in the Company’s ability to evaluate, finance, complete and integrate acquisitions (including the
acquisition of Carefree Communities), developments and expansions successfully; the ability to maintain rental rates and occupancy levels, competitive market
forces, changes in market rates of interest, the ability of manufactured home buyers to obtain financing, the level of repossessions by manufactured home lenders
and those risks and uncertainties referenced under the heading titled “Risk Factors” contained in the Company’s annual report on Form 10-K for the year ended
December 31, 2015, and the Company’s other periodic filings with the Securities and Exchange Commission.

The forward-looking statements contained in this report speak only as of the date hereof and the Company expressly disclaims any obligation to provide public
updates, revisions or amendments to any forward- looking statements made herein to reflect changes in the Company’s assumptions, expectations of future
events, or trends.

Item 8.01 Other Events.

On March 22, 2016, the Company issued a press release, furnished as Exhibit 99.3 and incorporated herein by reference, announcing the execution of the Stock
Purchase Agreement and the acquisition.  The information contained in this Item 8.01 on Current Report on Form 8-K, including Exhibit 99.3 attached hereto, is
being furnished and shall not be deemed to be “filed” for purposes of the Securities Exchange Act of 1934, as amended.

Item 9.01 Financial Statements and Exhibits.

(a)In accordance with Rule 3-14 and Article 11 of Regulation S-X, Sun Communities, Inc. (the “Company”) hereby files (i) the following financial statement
information relating to the acquisition of a portfolio of manufactured home and recreational vehicle communities from Carefree Communities
Intermediate Holdings, L.L.C., and (ii) pro forma financial information of the Company to give effect to the acquisition of these communities. As these
properties are directly or indirectly owned or managed by entities that will elect or have elected to be treated as real estate investment trusts (as
specified under sections 856-860 of the Internal Revenue Code of 1986) for Federal income tax purposes, a presentation of estimated taxable operating
results is not applicable.

Financial Statements of Business Acquired

• Report of Moss Adams LLP, Independent Auditors
• Combined Statements of Revenues and Certain Operating Expenses for the years ended December 31, 2015 and 2014
• Notes to the Combined Statements of Revenues and Certain Operating Expenses

(b) Unaudited Pro Forma Financial Information

• Unaudited Pro Forma Condensed Consolidated Balance Sheet of Sun Communities, Inc. as of December 31, 2015
• Unaudited Pro Forma Condensed Consolidated Statement of Operations of Sun Communities, Inc. for the year ended December 31, 2015
• Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements of Sun Communities, Inc.



(d)    Exhibit Index

Exhibit No. Description

2.1
Stock Purchase Agreement dated March 22, 2016, among Carefree Communities Intermediate Holdings, L.L.C., Sun
Communities, Inc. and Sun Communities Operating Limited Partnership. *

4.1 Form of Registration Rights Agreement between Sun Communities, Inc. and Carefree Communities Intermediate Holdings, L.L.C.

10.1
Form of lock-up letter agreement among Carefree Communities Intermediate Holdings, L.L.C., Sun Communities, Inc. and Sun
Communities Operating Limited Partnership.

10.2
Form of Non-Competition Agreement to be delivered by each of David Napp and Colleen Edwards in favor of Sun Communities,
Inc.

23.1 Consent of Moss Adams LLP

99.1
Audited Combined Statements of Revenues and Certain Operating Expenses for the years ended December 31, 2015 and 2014, the
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99.2 Unaudited pro forma financial information listed in Item 9.01(b)
99.3 Press release dated March 22, 2016
99.4 Presentation

* Certain schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K because such schedules and exhibits do not contain information
which is material to an investment decision or which is not otherwise disclosed in the filed agreements. The Company will furnish the omitted schedules and
exhibits to the Securities and Exchange Commission upon request by the Commission.
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STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT (this “Agreement”), made as of March 22, 2016, by and between Carefree Communities
Intermediate Holdings, L.L.C. (“Seller”), Sun Communities Operating Limited Partnership (the “Buyer”) and Sun Communities, Inc. a Maryland
corporation (“SUI”).

WHEREAS, Seller is the sole owner of all of the issued and outstanding shares of common stock, par value $0.01 per share (the “Shares”)
of Carefree Communities Inc. (the “Company”).

WHEREAS, the Company owns one hundred percent (100%) of the ownership interests in the Holding Companies and Holding Companies
own or lease, directly or indirectly through the Property Owner Subsidiaries, 103 manufactured home communities, park model communities and
recreational vehicle communities.

WHEREAS, Seller desires to sell to the Buyer, and the Buyer desires to purchase from Seller, the Shares, on the terms and subject to the
conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be
legally bound hereby, the parties hereto hereby agree as follows:

ARTICLE I  

PURCHASE AND SALE

Section 1.1    Purchase and Sale. Upon the terms and subject to the conditions of this Agreement, at the Closing, the Buyer will purchase
and acquire from Seller, and Seller will sell, assign and transfer to the Buyer the Shares in exchange for the Purchase Price.

Section 1.2    Closing Payment; SUI Shares. At the Closing, the Buyer shall pay to (a) Seller, by wire transfer of immediately available
funds, an amount equal to the Estimated Purchase Price less the Purchase Price Adjustment Escrow Amount and less the Stock Consideration
Amount, and (b) the Escrow Agent, by wire transfer of immediately available funds, an amount equal to the Purchase Price Adjustment Escrow
Amount, which will be held in an escrow account (the “Escrow Account”) pursuant to the provisions of the Escrow Agreement and used for
purposes of any payments payable to Buyer and/or Seller pursuant to Section 1.7(e). At the Closing, SUI shall issue to Seller a number of shares of
SUI’s common stock, par value $0.01 per share (the “SUI Shares”), which number will be the nearest whole number equal to the Stock
Consideration Amount divided by an issuance price of $67.57 per share (subject to adjustment as provided below). If, during the period between
the date of this Agreement and the Closing, any change in the outstanding shares of SUI common stock shall occur by reason of any
reclassification, recapitalization, stock split (including reverse stock split) or combination, exchange or readjustment of shares, or any stock
dividend or other dividend of securities convertible into SUI common stock, or any record date for any such purpose shall be established,
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then the per share price of the SUI Shares shall be appropriately adjusted to fully reflect the effect of any such change. The “Estimated Purchase
Price” means an amount equal to (i) the Base Purchase Price plus (ii) the amount, if any, by which the Estimated Net Working Capital exceeds the
Target Working Capital, minus (iii) the amount, if any, by which the Estimated Net Working Capital is less than the Target Working Capital, plus
(iv) the amount of Estimated Cash, minus (v) the amount of Estimated Indebtedness, plus (vi) the amount of Estimated Due Diligence Report
Expenses, minus (vii) the amount of Estimated Seller Transaction Expenses.

Section 1.3    The Closing. The closing of the purchase and sale of the Shares (the “Closing”) shall take place at the offices of Simpson
Thacher & Bartlett LLP, 425 Lexington Avenue, New York, New York 10017 at 10:00 a.m. New York time on June 9, 2016; provided if as of June
1, 2016 Lender Consents with respect to Existing Loans having an aggregate principal amount of more than $25,000,000 have not been received,
the Buyer shall have the option of extending the date of the Closing to July 9, 2016 upon notice given to Seller no later than June 6, 2016, subject in
each case to the satisfaction or waiver of the conditions set forth in Article V (other than conditions that by their nature are to be satisfied at the
Closing, but subject to the satisfaction or waiver of such conditions), or at such other time or on such other date as the parties may mutually agree
upon in writing (the date on which the Closing actually occurs, the “Closing Date”).

Section 1.4    Closing Deliveries by Buyer. At the Closing, the Buyer shall deliver the following to Seller:

(a)    the payments set forth in Section 1.2;

(b)    certificates or other customary instruments reasonably satisfactory to Seller to evidence the issuance and delivery of the SUI
Shares;

(c)    a copy of the Escrow Agreement, duly executed by Buyer;

(d)    a copy of the Registration Rights Agreement, substantially in the form attached as Exhibit B, duly executed by SUI; and

(e)     the certificate referenced in Section 5.3(c).

Section 1.5    Closing Deliveries by Seller. At the Closing, Seller shall deliver the following to the Buyer:

(a)    an executed stock certificate evidencing the Shares accompanied by a stock power duly executed in blank, in the form
attached as Exhibit C;

(b)    a copy of the Escrow Agreement, duly executed by Seller;

(c)    a copy of the Registration Rights Agreement, substantially in the form attached as Exhibit B, duly executed by Seller;
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(d)    a copy of the Lock-Up Agreement, substantially in the form attached as Exhibit D, duly executed by Seller;

(e)    the certificate referenced in Section 5.2(c);

(f)    the resignations referenced in Section 4.8;

(g)    a termination of employment agreement and release, substantially in the form attached hereto as Exhibit E, signed by David
Napp, Colleen Edwards, Rick Andreen and Dennis Martin;

(h)    a covenant not to compete substantially in the form attached hereto as Exhibit F signed by David Napp and Colleen
Edwards; and

(i)    non-imputation affidavits with respect to the Properties, in the form attached hereto as Exhibit G, signed by an officer of the
Company; and

(j)    a title affidavit with respect to the Properties executed by the Company in a form reasonably satisfactory to the Seller.

Section 1.6    Determination of Estimated Purchase Price. At least three (3) business days prior to the Closing Date, Seller will deliver to
the Buyer a written statement (the “Estimated Closing Statement”) containing Seller’s good faith calculation of (i) the estimated Net Working
Capital, as of 11:59 p.m., New York time, on the day immediately prior to the Closing Date (“Estimated Net Working Capital”), (ii) the estimated
Cash of the Company and its Subsidiaries, as of 11:59 p.m., New York time, on the day immediately prior to the Closing Date (“Estimated Cash”),
(iii) the estimated Indebtedness of the Company and its Subsidiaries, as of 11:59 p.m., New York time, on the day immediately prior to the Closing
Date (“Estimated Indebtedness”), (iv) the estimated Due Diligence Report Expenses (“Estimated Due Diligence Report Expenses”) and (v) the
estimated Seller Transaction Expenses (“Estimated Seller Transaction Expenses”). During the period after the delivery of the Estimated Closing
Statement and prior to the Closing Date, the Buyer shall have an opportunity to review the Estimated Closing Statement and Seller shall cooperate
with the Buyer in good faith to mutually agree upon the Estimated Closing Statement in the event the Buyer disputes any item proposed to be set
forth on such statement; provided, however, that if Seller and the Buyer are not able to reach mutual agreement prior to the Closing Date, the
Estimated Closing Statement provided by Seller to the Buyer, as modified to include any changes agreed to by Seller and Buyer, shall be binding
for purposes of this Section 1.6.

Section 1.7    Purchase Price Adjustment.

(a)    As promptly as practicable and in any event within sixty (60) days after the Closing Date, the Buyer shall prepare and deliver
to Seller a statement (the “Buyer’s Statement”) setting forth in reasonable detail its calculation of (i) the Net Working Capital, as of 11:59 p.m.,
New York time, on the day immediately prior to the Closing Date, (ii) the Cash of the Company and its Subsidiaries, as of 11:59 p.m., New York
time, on the day

3



immediately prior to the Closing Date, (iii) Indebtedness of the Company and its Subsidiaries, as of 11:59 p.m., New York time, on the day
immediately prior to the Closing Date, (iv) the Due Diligence Report Expenses and (v) the Seller Transaction Expenses.

(b)    After delivery of the Buyer’s Statement, the Buyer shall give Seller and its Representatives and Affiliates reasonable access
to review the work papers, schedules, memoranda and other documents prepared or reviewed by the Buyer and its Representatives in connection
with the preparation of the Buyer’s Statement and allow them to make reasonable inquiries of its Representatives regarding questions
concerning, or disagreements with, the Buyer’s Statement and the Buyer shall cause its Representatives to reasonably cooperate with and
respond to such inquiries provided that such actions do not unreasonably interfere with the operations of the Buyer, the Company and its
Subsidiaries. The Buyer shall, and shall cause the Company and its Subsidiaries and its Affiliates to, reasonably cooperate with Seller and its
Representatives and Affiliates in the review of the Buyer’s Statement, including by providing reasonable access to the books, records and
Representatives of the Buyer, the Company and its Subsidiaries and their respective Affiliates in connection therewith (subject, in the case of the
Buyer’s auditors, to execution by Seller of such reasonable and customary acknowledgement or non-reliance letter as such auditors may
request).

(c)    Within thirty (30) days after delivery of the Buyer’s Statement to Seller, Seller will advise the Buyer in writing whether it
agrees with the Buyer’s Statement or whether Seller objects to it. If Seller disputes any amounts reflected on the Buyer’s Statement, it shall
deliver to the Buyer a statement setting forth its objections thereto, setting forth, in reasonable detail, the basis for such dispute, the dollar
amounts involved and Seller’s calculation of the Buyer’s Statement, within thirty (30) days of the Buyer’s delivery of the Buyer’s Statement to
Seller (such written notice of objection, the “Objection Statement”). If an Objection Statement is not delivered to the Buyer within thirty (30)
days after delivery of the Buyer’s Statement to Seller, the Buyer’s Statement shall be final, binding and non-appealable by the parties hereto.
Seller and the Buyer shall negotiate in good faith to resolve any objections made by Seller, but if they do not reach a final resolution within
fifteen (15) days after the delivery of the Objection Statement, either Seller or the Buyer may submit the issues remaining in dispute for final
resolution to Deloitte & Touche LLP or if Deloitte & Touche LLP is unable to serve, to an independent certified public accounting firm of
national reputation mutually agreed by the Buyer and Seller (the firm so determined, “Arbitrator”). Each party agrees to execute, if requested by
the Arbitrator, a reasonable and customary engagement letter, including customary indemnities. The Arbitrator shall consider only those items
and amounts which are identified in the Objection Statement and which the Buyer and Seller are unable to resolve. In resolving any item of
dispute, the Arbitrator may not assign a value to any item greater than the greatest value for such item claimed by either the Buyer or Seller or
less than the smallest value for such item claimed by either the Buyer or Seller. Seller and the Buyer shall use their commercially reasonable
efforts to cause the Arbitrator to resolve all disagreements as soon as practicable and in any event within thirty (30) days after the submission of
any dispute to the Arbitrator. The resolution of the dispute by the Arbitrator shall be final, binding and non-appealable on the parties hereto. The
costs and expenses of the
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Arbitrator shall be borne by Seller and the Buyer based on the percentage which the portion of the contested amount not awarded to such party
bears to the amount actually contested by such party, as finally determined by the Arbitrator.

(d)    The “Purchase Price” means an amount equal to (i) the Base Purchase Price plus (ii) the amount, if any, by which the Net
Working Capital, as of 11:59 p.m., New York time, on the day immediately prior to the Closing Date, as finally determined pursuant to this
Section 1.7, exceeds the Target Working Capital, minus (iii) the amount, if any, by which the Net Working Capital, as of 11:59 p.m., New York
time, on the day immediately prior to the Closing Date, as finally determined pursuant to this Section 1.7, is less than the Target Working
Capital, plus (iv) the amount of Cash of the Company and its Subsidiaries, as of 11:59 p.m., New York time, on the day immediately prior to the
Closing Date, as finally determined pursuant to this Section 1.7, minus (v) the amount of Indebtedness of the Company and its Subsidiaries, as
of 11:59 p.m., New York time, on the day immediately prior to the Closing Date, as finally determined pursuant to this Section 1.7, plus (vi) the
amount of Due Diligence Report Expenses, as finally determined pursuant to this Section 1.7, minus (x) the amount of Seller Transaction
Expenses, as finally determined pursuant to this Section 1.7.

(e)    No later than five (5) business days after the Purchase Price has been determined the following payments (if any) shall be
made:

(i)    If the Purchase Price is greater than the Estimated Purchase Price, the Buyer shall pay the amount of such excess to
Seller (and all funds in the Escrow Account shall be released to Seller).

(ii)    If the Estimated Purchase Price is greater than the Purchase Price, Buyer shall be paid the amount of such excess (the
“PP Overpayment”) from the Escrow Account; provided, except as otherwise set forth in this Section 1.7(e)(ii), Buyer’s sole
recourse with respect thereto shall be the Purchase Price Adjustment Escrow Amount held by the Escrow Agent (and any remaining
funds in the Escrow Account (if any) following such payment to Buyer shall be released to Seller); provided, further, if the PP
Overpayment exceeds the Purchase Price Adjustment Escrow (such excess, the “Escrow Deficiency”) and the Estimated Cash
exceeds the amount of Cash of the Company and its Subsidiaries, as of 11:59 p.m., New York time, on the day immediately prior to
the Closing Date, as finally determined pursuant to this Section 1.7 (such excess, the “Cash Deficiency”), Seller shall pay an amount
to Buyer equal to the lesser of the Cash Deficiency and the Escrow Deficiency .

(iii)    If the Purchase Price is equal to the Estimated Purchase Price, no adjustment payment shall be made (and all funds in
the Escrow Account shall be released to Seller).

Any payment to be made pursuant to this Section 1.7(e) shall be made by wire transfer of immediately available funds to an account (or accounts)
specified in writing by Seller or the Buyer, as applicable. Buyer and Seller hereby agree to deliver joint written instructions to the
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Escrow Agent to deliver promptly from the Escrow Account all funds to be delivered in accordance with this Section 1.7(e).

Section 1.8    Withholding. The Buyer shall be entitled to deduct and withhold from the consideration otherwise payable to any Person
pursuant to this Agreement such amounts as it is required to deduct and withhold with respect to the making of such payment under any Tax Laws.
If the Buyer so withholds (or causes to be withheld) any such amounts and pays over such amounts as required by Law, such amounts shall be
treated for all purposes of this Agreement as having been paid to the Person in respect of which the Buyer made such deduction and withholding.

ARTICLE II     

REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to the Buyer as follows:

Section 2.1    Organization of Seller. Seller is duly organized, validly existing and in good standing under the Law of the jurisdiction of its
organization and has all requisite limited liability company power and authority and all necessary governmental approvals to own, lease, franchise,
manage and operate its properties, rights and assets and to carry on its business as it is now being conducted. Seller is duly qualified or licensed to
do business, and is in good standing, in each jurisdiction where the character of the properties, rights and assets owned, leased, franchised, managed
or operated by it or the nature of its business makes such qualification or licensing necessary, except for such failures to be so qualified or licensed
and in good standing that would not, individually or in the aggregate, (a) reasonably be expected to prevent or materially delay Seller from
performing its obligations under, and consummating the transactions contemplated by, this Agreement or (b) reasonably be expected to have a
Material Adverse Effect.

Section 2.2    Authority. Seller has all necessary limited liability company power and authority to execute and deliver this Agreement and to
perform its obligations hereunder and to consummate the transactions contemplated hereby. The execution, delivery and performance by Seller of
this Agreement, the sale of the Shares and the consummation of the transactions contemplated hereby have been duly and validly authorized by all
necessary action, and no other actions on the part Seller or its sole member are necessary to authorize this Agreement. This Agreement has been
duly and validly executed and delivered by Seller and, assuming the due authorization, execution and delivery by the Buyer, constitutes a legal,
valid and binding obligation of Seller, enforceable against Seller in accordance with its terms, subject to the effect of any applicable bankruptcy,
insolvency (including all Laws relating to fraudulent transfers), reorganization, moratorium or similar Laws affecting creditors’ rights generally and
subject to the effect of general principles of equity.

Section 2.3    No Conflict, Required Filings and Consents.
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(f)    Except as set forth in Section 2.3(a) of the Disclosure Schedules, the execution and delivery of this Agreement by Seller does
not, and the performance of this Agreement by Seller and the consummation by Seller of the transactions contemplated hereby will not: (i)
conflict with or violate any of the provisions of the Organizational Documents of Seller, the Company or its Subsidiaries, (ii) conflict with or
violate any statute, law (including common law), ordinance, regulation, rule or code (“Law”) applicable to Seller, the Company or its
Subsidiaries or by which any property, right or asset of Seller, the Company or its Subsidiaries is bound or affected, (iii) result in any breach or
violation of or constitute a default (or an event which, with notice or lapse of time or both, would become a default) under, require consent
under, give to others any right of termination, amendment, acceleration or cancellation of or result in the creation of a Lien (other than a
Permitted Lien) on the Shares or any property, right or asset of the Company or its Subsidiaries, under any contract, agreement, lease, note,
bond, mortgage, indenture or other binding commitment (each, a “Contract”) to which the Company or its Subsidiaries is a party or by which the
Shares, Seller, the Company or its Subsidiaries, or any property, right or asset of Seller, the Company or its Subsidiaries is bound, except, with
respect to clauses (ii) and (iii), for any such breaches, defaults or other occurrences which would not, individually or in the aggregate, (a) prevent
or materially delay Seller from performing its obligations under, and consummating the transactions contemplated by, this Agreement or (b)
reasonably be expected to have a Material Adverse Effect.

(g)    The execution and delivery by Seller of this Agreement and the performance of this Agreement and the consummation by
Seller of the transactions contemplated by this Agreement will not, require any consent, approval, authorization or permit of, or filing with or
notification to, any supranational, national, provincial, federal, state or local government, regulatory or administrative authority, or any court,
tribunal, or judicial or arbitral body (each, a “Governmental Authority”).

Section 2.4    Organization of the Company and its Subsidiaries.

(j)    Each of the Company and its Subsidiaries is a corporation, partnership or limited liability company, as applicable, duly
organized, validly existing and in good standing under the Law of the jurisdiction of its organization and has all requisite power and authority
and all necessary governmental approvals to own, lease, franchise, manage and operate its properties, rights and assets and to carry on its
business as it is now being conducted. Each of the Company and the Subsidiaries is duly qualified or licensed as a foreign limited liability
company, corporation or partnership, as applicable, to do business, and is in good standing, in each jurisdiction where the character of the
properties, rights and assets owned, leased, franchised, managed or operated by it or the nature of its business makes such qualification or
licensing necessary except for such failures to be so qualified or licensed and in good standing that would not, individually or in the aggregate,
(a) prevent or materially delay Seller from performing its obligations under, and consummating the transactions contemplated by, this Agreement
or (b) reasonably be expected to have a Material Adverse Effect.
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(k)    A true and complete list of all of the Company’s Subsidiaries, together with, the jurisdiction of organization of each
Subsidiary and the percentage of the outstanding equity of each Subsidiary owned by the Company and each other Subsidiary and any other
Person, is set forth in Section 2.4(b) of the Disclosure Schedules. Except for interests in the Subsidiaries set forth in Section 2.4(b) of the
Disclosure Schedules, neither the Company nor any Subsidiary owns, directly or indirectly, any general or limited partnership interests, limited
liability company interests, shares of capital stock or other equity interest in any Person.

Section 2.5    Organizational Documents. Seller has made available to the Buyer prior to the date hereof true and complete copies of the
operating agreements and certificates of formation, the certificates of limited partnership and limited partnership agreements, or the certificate of
incorporation and bylaws, as applicable, and in each case, all material amendments thereto, of the Company and each Subsidiary (collectively, the
“Organizational Documents”). All Organizational Documents are in full force and effect. Neither the Company nor any Subsidiary is in material
violation of any of the Organizational Documents.

Section 2.6    Capitalization.

(f)    The Shares constitute all of the issued and outstanding capital stock of the Company, other than 125 shares of 12.5% Series A
Cumulative Non-Voting Preferred Stock. Seller is the record and beneficial owner of, and has good, valid and marketable title to, all of the
Shares, free and clear of all Liens or any other restrictions on transfer (other than any restrictions on transfer under the Securities Act and any
securities Laws). The Shares are duly authorized, validly issued, fully paid and non-assessable and were issued free of preemptive (or similar)
rights.

(g)    Except as set forth in Section 2.6(b) of the Disclosure Schedules, there are no (i) options, warrants or other rights to acquire
from the Company or any Subsidiary, or obligations of the Company or any Subsidiary to issue or sell, any equity interest, capital stock or other
securities of or interests in, the Company or any Subsidiary or (ii) securities or obligation convertible, exchangeable or exercisable for any equity
interest, capital stock or other voting securities of the Company or any Subsidiary.

(h)    Except as set forth in the Organizational Documents, there are no outstanding contractual obligations of the Company or any
Subsidiary to repurchase, redeem, exchange or otherwise acquire any equity interest, capital stock or other securities of or interests in, the
Company or any Subsidiary. Except for the Organizational Documents, neither the Company nor any Subsidiary is a party to any stockholders’
agreement (or the equivalent), voting trust agreement or registration rights agreement relating to any equity securities of the Company or any
Subsidiary or any other Contract relating to disposition, voting or dividends with respect to any equity securities of the Company or of any
Subsidiary.

(i)    Each share of capital stock of, or other equity interest in, each Subsidiary is duly authorized, validly issued, fully paid and
non-assessable and was issued free of preemptive (or similar) rights and each such interest or share is owned by the
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Company or another Subsidiary free and clear of all Liens (other than any restrictions on transfer under the Securities Act and any securities
Laws).

Section 2.7    Permits and Compliance with Laws.

(a)    The Company and each Subsidiary is in possession of all franchises, grants, authorizations, licenses, permits, easements,
variances, exceptions, consents, certificates, approvals and orders of any Governmental Authority necessary for each such entity to own, lease,
franchise, manage and operate its Properties, assets and rights and to carry on its business as it is now being conducted (the “Company
Permits”), except where the failure to have, or the suspension or cancellation of, any of the Company Permits would not, individually or in the
aggregate, reasonably be expected to have a material impact on the ability of the Company or any of its Subsidiaries to carry on its business as it
now being conducted. No suspension, cancellation, revocation or adverse modification of any Company Permit is pending or, to the knowledge
of Seller, has been threatened in writing, except where the failure to have, or the suspension or cancellation of, any of the Company Permits
would not, individually or in the aggregate, reasonably be expected to have a material impact on the ability of the Company or any of its
Subsidiaries to carry on its business as it now being conducted. Except as set forth in Section 2.7(a) of the Disclosure Schedules, for any
Property that has a private water or sanitary sewer system for which the Property Owner Subsidiary separately charges for such water or sanitary
sewer service, and for any Property that has public water or sanitary sewer service for which the Property Owner Subsidiary separately charges
for such public water or sanitary sewer service, to the knowledge of Seller, each Property Owner Subsidiary has complied in all material respects
with all applicable Laws governing the amount and method for separately charging for such water and/or sewer service.

(b)    The Company and each Subsidiary is, and since June 27, 2013 has been, in compliance with, (i) each Law applicable to such
entity or by which any property or asset of such entity is bound or affected, and (ii) each Contract and Company Permit to which such entity is a
party or by which such entity or any property or asset of such entity is bound, except, with respect to clauses (i) and (ii), for any conflicts,
defaults, breaches or violations of such Laws, Contracts or Company Permits that would not, individually or in the aggregate, have a material
adverse effect on any Property or reasonably be expected to have a material impact on the ability of the Company or any of its Subsidiaries to
continue carry on its business as it now being conducted.

Section 2.8    Financial Statements; No Unknown Liabilities.

(a)    Seller has furnished the Buyer with true and correct copies of (i) the audited financial statements consisting of the
consolidated balance sheets of the Company and its Subsidiaries as of December 31, 2014 and December 31, 2013 and the related audited
consolidated statements of comprehensive loss, members’ capital and cash flows for the years then ended, together with all related notes and
schedules thereto, accompanied by the reports thereon of the Company’s independent auditors (collectively, the “Audited Financial Statements”)
and (ii) the unaudited consolidated balance sheet of the Company and its
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Subsidiaries as of December 31, 2015 and the related unaudited consolidated statement of comprehensive loss for the period then ended
(together with the Audited Financial Statements, the “Financial Statements”).

(b)    Except as set forth Section 2.8(b) of the Disclosure Schedules, the Financial Statements (A) have been prepared based on the
separate books and records of the Company and its Subsidiaries, (B) have been prepared in accordance with GAAP consistently applied (subject,
in the case of unaudited statements, to normal year-end adjustments which will not be material in nature or amount to the Company and the
Subsidiaries) and (C) fairly present in all material respects the financial condition of the Company and its Subsidiaries as of the respective dates
they were prepared and the results of the operations of the Company and the Subsidiaries for the periods indicated.

(c)    Except as set forth Section 2.8(c) of the Disclosure Schedules or on the unaudited consolidated balance sheet of the
Company and its Subsidiaries as of December 31, 2015 (such date, the “Balance Sheet Date”) included in the Financial Statements, neither the
Company nor any Subsidiary has any liability or obligation of any nature (whether accrued, absolute, contingent or otherwise) that would be
required by GAAP to be recorded on or reflected in the consolidated financial statements of the Company and its Subsidiaries, except for
liabilities and obligations (i) incurred pursuant to this Agreement, or (ii) incurred since the Balance Sheet Date in the ordinary course of business
and in a manner consistent with past practice. Neither the Company nor any Subsidiary is a party to, or has any commitment to become a party
to, any joint venture, off balance sheet partnership or any similar Contract (including any structured finance, special purpose or limited purpose
vehicle or other “off-balance sheet arrangements”).

(d)    There is no outstanding Indebtedness of the Company or any of its Subsidiaries, other than the Indebtedness set forth in
Section 2.8(d) of the Disclosure Schedules. Seller has made available to the Buyer true and correct copies of the Existing Loan Documents. The
outstanding principal amount of each such Existing Loan as of the date hereof is set forth in Section 2.8(d) of the Disclosure Schedules. All
interest and other amounts that are currently due and payable on such Existing Loans have been paid in full, and Seller has not received any
written notice of default, alleged default or acceleration from any Existing Lender Party. Except as set forth in Section 2.8(d) of the Disclosure
Schedules, neither the Company nor any of the Subsidiaries is in default of any of its material obligations with respect to the Existing Loans.

Section 2.9    Absence of Certain Changes or Events. From the Balance Sheet Date to the date of this Agreement, there has not been any
event, circumstance, change, or effect that, individually or in the aggregate, has had or would reasonably be expected to have, a Material Adverse
Effect. From the Balance Sheet Date to the date of this Agreement, except in connection with the negotiation and execution of this Agreement, the
Company and each of its Subsidiaries has conducted its business only in the ordinary course of business and in a manner consistent with past
practice in all material respects.
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Section 2.10    Absence of Litigation. Except as described in Section 2.10 of the Disclosure Schedules and except for evictions, collections
and repossessions in the ordinary course of business, no litigation, arbitration, suit, claim, action, order, decree, proceeding, hearing, petition,
investigation, grievance or complaint before any Governmental Authority or arbitrator (an “Action”) is pending or, to the knowledge of Seller, has
been threatened in writing against Seller, the Company or any Subsidiary. Except as set forth in Section 2.10 of the Disclosure Schedules, none of
Seller, the Company, the Company’s Subsidiaries or any of their respective assets or properties is subject to any outstanding order, writ, judgment,
injunction, decree, stipulation, determination or award entered by or with any Governmental Authority (each, a “Governmental Order”) (nor, to the
knowledge of Seller, are there any such Governmental Orders threatened to be imposed by any Governmental Authority), other than judgments
held by the Company or its Subsidiaries relating to evictions, collections or repossessions.

Section 2.11    Employee Benefit Plans.

(a)    Section 2.11(a) of the Disclosure Schedules lists all material “employee benefit plans” (within the meaning of Section 3(3) of
the Employee Retirement Income Security Act of 1974, as amended (“ERISA”)) and all other material bonus, equity compensation, incentive
compensation, deferred compensation, pension, retirement, savings, stock option, stock purchase, phantom stock, stock appreciation, health,
welfare, medical, dental, disability, life insurance, retiree medical or life insurance, supplemental retirement, change in control, employee
benefit, fringe benefit, collective bargaining, employment, employee loan, retention, termination or severance and all other material employee
benefit plans, agreements, programs, policies or other arrangements, whether or not subject to ERISA, which are maintained, contributed to or
sponsored by the Company or any of its Subsidiaries or under which any current or former employee or independent contractor of the Company
or any Subsidiary has any present or future right to benefits, other than benefit plans established pursuant to statute (“Company Plans”).

(b)    Seller has made available to the Buyer prior to the date hereof a current, true and complete copy of each Company Plan and
has made available to the Buyer a true and complete copy of (where applicable) (i) any material amendment to a Company Plan, or, in the case
of Company Plans that are individual award agreements under the Company Plan, a representative form of award agreement along with a
schedule listing applicable award amounts thereunder, (ii) the most recent annual reports on Form 5500 required to be filed with the Internal
Revenue Service (the “IRS”) with respect to each Company Plan (if such report was required), (iii) the most recent summary plan description for
each Company Plan for which summary plan description is required by Law, including any summary of material modifications thereto, and (iv)
each trust agreement and insurance or group annuity contract relating to any Company Plan, including any amendments thereto.

(c)    No Company Plan is or is intended to be (i) a “pension plan” (within the meaning of Section 3(2) of ERISA) subject to
Section 412 or 4971 of the United States Internal Revenue Code of 1986, as amended (the “Code”) or Title IV or Section 302 of
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ERISA, or (ii) a multiemployer plan (within the meaning of Section 3(37) or 4001(a)(3) of ERISA), or (iii) a “registered pension plan” as
defined in subsection 248(1) of the Income Tax Act (Canada) which contains a “defined benefit provision” as defined in subsection 147.1(1) of
the Income Tax Act (Canada).

(d)    Each Company Plan which is intended to be qualified within the meaning of Section 401(a) of the Code is so qualified and
has received a favorable determination letter as to its qualification, or if such Company Plan is a prototype plan, the opinion or notification letter
for each such Company Plan, and, to the knowledge of Seller, nothing has occurred, whether by action or failure to act, that would reasonably be
expected to cause the loss of such qualification. Each Company Plan has been established and administered in all material respects in accordance
with its terms, and in material compliance with the applicable provisions of ERISA, the Code and other applicable laws, rules and regulations.
The Company and its Subsidiaries, as the case may be, have made all contributions and paid all premiums in respect of each Company Plan in a
timely fashion in accordance with the terms of each Company Plan, the collective agreements, and all applicable laws. There are no pending or,
to the knowledge of Seller, threatened claims (other than claims for benefits in the ordinary course), audits or proceedings with respect to any
Company Plans that would reasonably be expected to have a Material Adverse Effect.

(e)    Neither the Company nor any other entity, trade or business that, together with the Company, is a member of a group
described in Section 414(b) or (c) of the Code, has incurred or would reasonably be expect to incur any liability under Title IV of ERISA related
to termination of or withdrawal from a pension plan.

(f)    Except as set forth in Section 2.11(f) of the Disclosure Schedules, no Company Plan exists that, as a result of the execution of
this Agreement, or the transactions contemplated hereby (whether alone or in connection with any subsequent event(s)) would reasonably be
expected to: (i) accelerate the time of payment or vesting or funding, or increase the amount, of compensation or benefit due to any employee,
director, officer or independent contractor of the Company or any of its Subsidiaries under any Company Plan, or (ii) result in any payment or
benefit that would reasonably be expected to constitute an “excess parachute payment” (as such term is defined in Section 280G(b)(1) of the
Code). Neither the Company nor any of its Subsidiaries has any obligation (including, indirectly, by way of indemnification) to make any Tax
gross-up payments, as a result of the interest and penalty provisions of Section 4999 of the Code, to any individual.

(g)    Each Company Plan that is a “non-qualified deferred compensation plan” (as such term is defined in Section 409A(d)(1) of
the Code) has been operated and maintained in good faith compliance with Section 409A of the Code and associated Internal Revenue Service
and Treasury Department guidance, and neither the Company nor any of its Subsidiaries has any obligation to gross-up or indemnify any
individual with respect to any Tax set forth under Section 409A(a)(1)(B) of the Code.
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Section 2.12    Labor and Employment Matters.

(a)    None of the Company or any of its Subsidiaries is a party to any collective bargaining agreement or other agreement with a
labor union or employee association, nor are there any negotiations or discussions currently pending or occurring between the Company or any
Subsidiary and any union or other employee bargaining agency regarding any collective bargaining agreement. No union or employee bargaining
agency holds bargaining rights with respect to any of the employees of the Company or its Subsidiaries. To the knowledge of Seller, there are no
organizational efforts with respect to the formation of a collective bargaining unit presently being made or threatened in writing involving
employees of the Company or any Subsidiary and no trade union has applied to have the Company declared a common or related employer
pursuant to the Labour Relations Act (Ontario). There is no strike or material controversy, slowdown, work stoppage or lockout ongoing, or, to
the knowledge of Seller, threatened in writing, by or with respect to any employee. Except as would not reasonably be expected to have a
material impact on the ability of the Company or any of its Subsidiaries to continue carry on its business as it now being conducted, no unfair
labor practice complaint, grievance or arbitration proceeding is pending or, to the knowledge of Seller, threatened against the Company or any of
its Subsidiaries.

(b)    Each of the Company and its Subsidiaries are in compliance with all applicable Laws respecting labor, employment and
employment practices, worker classification, withholding, terms and conditions of employment, wages and hours, overtime, workers’
compensation, pay equity and occupational safety and health and there are no outstanding claims, complaints, investigations or orders with or by
any Governmental Authority under any such Laws, except as would not reasonably be expected to result in a material liability to the Company
and its Subsidiaries.

Section 2.13    Properties and Leases.

(a)    (i) Section 2.13(a) of the Disclosure Schedules lists the common street address for all real property owned by the Company
or any Subsidiary in fee as of the date hereof (the “Owned Real Properties”) and (ii) the Company or a Subsidiary as listed in Section 2.13(a) of
the Disclosure Schedules has good title to all Owned Real Properties, in each case free and clear of all Liens except for Permitted Liens.

(b)    Section 2.13(b) of the Disclosure Schedules lists each ground lease with a third party pursuant to which the Company or any
Subsidiary is a lessee as of the date hereof (individually, a “Ground Lease” and collectively, “Ground Leases”; and all real property subject to a
Ground Lease (collectively, the “Ground Leased Properties”; together with the Owned Real Properties, collectively, the “Company Real
Properties”) and (ii) the Company or a Subsidiary has good leasehold title to all Ground Leased Properties, in each case free and clear of all
Liens except for Permitted Liens.

(c)    Except as set forth on Section 2.13(c) of the Disclosure Schedules or as would not reasonably be expected to have a Material
Adverse Effect, to the knowledge of
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Seller, as of the date hereof, none of the Company or any of the Subsidiaries has received any written notice to the effect that any condemnation
or rezoning proceedings are pending with respect to any of the Company Real Properties.

(d)    Except as set forth on Section 2.13(d) of the Disclosure Schedules or as would not reasonably be expected to have a material
adverse effect on any Property, with respect to each lease, sublease or occupancy agreement pursuant to which the Company or a Subsidiary
leases, subleases or permits a portion of a Company Real Property to be occupied by the owner or lessee of a park home or manufactured home
(the “Tenant Leases”), (i) the Company or one of its Subsidiaries is the sole owner of the landlord’s or lessor’s interest in such Tenant Lease and
(ii) to the knowledge of Seller (A) each Tenant Lease has been duly and validly executed and delivered by the parties thereto, is in full force and
effect, and is a valid, binding and enforceable obligation of the tenant thereunder, (B) neither the Company nor any Subsidiary is in breach or
default under any Tenant Lease and (C) neither the Company nor any Subsidiary has received any written notice of a material default by the
Company or any Subsidiary that remains uncured (excluding counterclaims asserted by a tenant in response to an eviction, collection or
repossession action brought against such tenant by the Company or a Subsidiary that Seller believes are not valid). At Closing, Seller shall use
commercially reasonable efforts to cause Buyer or its designee to be provided with all of the electronic data maintained by the Company
pertaining to the tenancies of the then-current tenants under the Tenant Leases to permit Buyer to transition the billing of the tenants and
administer the Tenant Leases as described in Section 2.13(d) of the Disclosure Schedules.

(e)    The rent rolls for the Properties, dated as of February 1, 2016 (the “Rent Rolls”) that have been made available to Buyer are
accurate and complete in all material respects as of February 1, 2016.

(f)    The reservation lists for park models and RV sites at the Properties, dated as of February 1, 2016 (the “Reservation Lists”)
that have been made available to Buyer are accurate and complete in all material respects as of February 1, 2016. The published reservation rates
for each Property for the 2016 season in effect as of the date of this Agreement have been made available to Buyer.

(g)    Seller has made available to Buyer accurate and complete electronic copies of the applicable prospectuses and rules and
regulations, and any amendments thereto, for each Property located in Florida for which a prospectus filing is required under Florida law. All
rules and regulations currently in effect for each such Property have been provided or made available to Buyer. The prospectus for each Property
located in Florida for which a prospectus filing is required under Florida law, and any amendments thereto, have been approved, as required, by
the Florida Department of Business and Professional Regulation (the “DBPR”), and none of Seller, the Company nor any of its Subsidiaries has
received written notice from the DBPR of any material violations of any prospectus or any rules and regulations related thereto that have not
been cured.
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Section 2.14    Intellectual Property.

(a)    Except as would not reasonably be expected to have a Material Adverse Effect: (A) Section 2.14(a)(A) of the Disclosure
Schedules lists each item of registered or applied for Intellectual Property that is owned by the Company or its Subsidiaries and all of such items
are subsisting and unexpired and, to the knowledge of Seller, valid and enforceable; (B) the Company and its Subsidiaries are not infringing
upon or misappropriating, and, since June 27, 2013, have not infringed upon or misappropriated, the Intellectual Property (other than patents) of
any third party or, to the knowledge of Seller, any patents of any third party; (C) with respect to each item of Intellectual Property that is
purported to be owned by the Company or one of its Subsidiaries (such Intellectual Property, including the Intellectual Property disclosed in
Section 2.14(a)(A) of the Disclosure Schedules, collectively, “Owned Intellectual Property”), the Company or such Subsidiary is the exclusive
owner of the entire right, title and interest in and to such Owned Intellectual Property, free and clear of all Liens, other than Permitted Liens; and
(D) to the knowledge of Seller, no Person is engaging in any activity that infringes upon or misappropriates the Owned Intellectual Property.

(b)    For purposes of this Agreement, “Intellectual Property” means all worldwide intellectual property rights, including
(i) patents, patent applications, and invention disclosures, (ii) trademarks, service marks, trade dress, logos, trade names, corporate names,
domain names and other source indicators (together with any goodwill symbolized by or associated with any of the foregoing), (iii) mask works,
copyrighted works, and copyrights (including copyrights in computer software), (iv) trade secrets and know-how, and (v) registrations and
applications for registration of any of Section 2.14(b)(i)–(iii).

Section 2.15    Taxes. Except as set forth in Section 2.15 of the Disclosure Schedules:

(a)    The Company and each of its Subsidiaries (i) has timely filed or caused to be filed or will timely file or cause to be filed
(taking into account any extension of time to file granted or obtained) all material Tax Returns required to be filed by them and all such filed Tax
Returns are true, correct and complete in all material respects; and (ii) has timely paid or will timely pay all Taxes due and payable (whether or
not shown to be due and payable on any Tax Return) except to the extent that such Taxes (x) are being contested in good faith and for which the
Company or the appropriate Subsidiary has set aside adequate reserves in accordance with GAAP or (y) are immaterial in amount. All amounts
of Taxes required to have been withheld by or with respect to the Company and the Subsidiaries have been or will be timely withheld and
remitted to the applicable Tax Authority, except to the extent that such Taxes are immaterial in amount.

(b)    The Company (A) for all taxable years of its existence has been subject to taxation as a real estate investment trust within the
meaning of Section 856 of the Code and has satisfied all requirements to qualify as a real estate investment trust, and has so qualified, for such
years, (B) has operated, and will continue to operate, in such a manner as to qualify as a real estate investment trust for the taxable year in which
the Closing occurs, determined as if the taxable year of the Company ended on the Closing Date and (C) has not taken or
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omitted to take any action which could reasonably be expected to result in the failure to qualify or continue to qualify as a real estate investment
trust and no challenge to the Company’s status as a real estate investment trust is pending or, to Seller’s knowledge, threatened. Any ownership
of stock of a Company Subsidiary not meeting the requirements of Section 856(c)(4)(B)(iv) of the Code (determined ignoring the provisions of
Section 856(c)(7) of the Code) was described within Section 856(c)(7)(B)(i) of the Code and was cured within the period described in Section
856(c)(7)(B)(ii) of the Code after being discovered.

(c)    Neither the Company nor any Subsidiary directly or indirectly hold any asset the disposition of which would (i) subject the
Company to tax on built-in gain similar to Section 1374 of the Code as announced in IRS Notice 88-19, Sections 1.337(d)-5, 1.337(d)-6 or
1.337(d)-7 of the Treasury Regulations, or any other temporary or final regulations issued under Section 337(d) of the Code or any elections
made thereunder or (ii) constitute a “prohibited transaction” within the meaning of Section 857(b)(6) of the Code.

(d)    No audits, examinations, investigations or other proceedings in respect of any Tax or Tax matter of the Company or any
Subsidiary are pending or, to the knowledge of Seller, have been threatened in writing. No deficiency for any material amount of Tax has been
asserted or assessed by any Tax Authority in writing against the Company or any Subsidiary, which deficiency has not been satisfied by
payment, settled or withdrawn or contested in good faith and for which the Company or the appropriate Subsidiary has set aside adequate
reserves in accordance with GAAP. There are no Tax liens on any assets of the Company or any Subsidiary (other than any liens for Taxes not
yet due and payable or for Taxes being contested in good faith and, in each case, for which adequate reserves have been made in accordance with
GAAP).

(e)    Neither the Company nor any Subsidiary is a party to, is bound by or has any obligation with respect to any Tax sharing, Tax
indemnity or similar contract or arrangement (other than any customary indemnity under credit agreements or other agreements entered into in
the ordinary course of business that do not relate primarily to Taxes).

(f)    Neither the Company nor any Subsidiary is a party to, is bound by or has any obligation with respect to any Tax Protection
Agreements in force as of the date of this Agreement and no person has raised in writing, or to the knowledge of Seller, threatened to raise, a
material claim against the Company or any of its Subsidiaries for any breach of any Tax Protection Agreements.

(g)    Neither the Company nor any Subsidiary has (i) waived in writing any statute of limitations in respect of Taxes or agreed in
writing to any extension of time with respect to a Tax assessment or deficiency (other than pursuant to extensions of time to file Tax Returns
obtained in the ordinary course), (ii) applied for a ruling relating to Taxes which will be binding on Buyer after the Closing Date or (iii) entered
into a “closing agreement” as described in Section 7121 of the Code (or any similar agreement described in any comparable or similar provision
of state, local or foreign law) with any Tax Authority. There is no power
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of attorney with respect to any Tax matter currently in force with respect to the Company or any of its Subsidiaries.

(h)    Neither the Company nor any Subsidiary will be required to include any item of income in, or exclude any item of deduction
from, taxable income for any Taxable Period (or portion thereof) ending after the Closing Date as a result of any (i) change in accounting method
for any period ending on or prior to the Closing Date, (ii) “closing agreement” as described in Section 7121 of the Code (or any corresponding or
similar provision of state, local or foreign income Tax Law) executed on or prior to the Closing, (iii) intercompany transaction or excess loss
account described in the Treasury Regulations under Section 1502 of the Code (or any corresponding or similar provision of state, local or
foreign income Tax Law), (iv) installment sale or open transaction disposition made on or prior to the Closing (or any corresponding or similar
provision of state, local or foreign income Tax Law), or (v) prepaid amount received on or prior to the Closing.

(i)    To the knowledge of Seller, no claim has been made in writing by a Tax Authority in a jurisdiction where the Company or
any Subsidiary does not file Tax Returns that the Company or any Subsidiary is or may be subject to taxation by that jurisdiction.

(j)    The Company has no earnings and profits attributable to any “non-REIT year” (within the meaning of Section 857 of the
Code) of the Company or any other corporation.

(k)    Neither the Company nor any Subsidiary has engaged at any time in any transaction that would give rise to “redetermined
rents,” “redetermined deductions” or “excess interest” as described in Section 857(b)(7) of the Code.

(l)    Neither the Company nor any Subsidiary (A) is or has ever been a member of an affiliated group (other than a group the
common parent of which is a Subsidiary) filing a consolidated, combined, unitary or aggregate income Tax Return or (B) has any liability for
Taxes of any Person arising from the application of Section 1.1502-6 of the Treasury Regulations (or any corresponding or similar provision of
state, local or foreign income Tax Law), or as transferee or successor.

(m)    Neither the Company nor any Subsidiary has participated in or has any liability or obligation with respect to any “reportable
transaction” within the meaning of Section 1.6011-4 of the Treasury Regulations.

(n)    During the preceding two years, neither the Company nor any of its Subsidiaries has distributed stock of another Person, or
has had its stock distributed by another Person, in a transaction that was purported or intended to be governed in whole or in part by Section 355
or Section 361 of the Code.

(o)    No Subsidiary of the Company organized in a jurisdiction outside the United States is, or at any time has been, engaged in
the conduct of a trade or business within the United States within the meaning of Section 864(b), Section 882(a) or Section 887(b) of
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the Code, or treated as or considered to be so engaged under Section 882(d) or Section 897 of the Code or otherwise.

(p)    Section 2.15(p) of the Disclosure Schedule accurately sets forth the Subsidiaries that (i) are treated as taxable REIT
subsidiaries within the meaning of Section 856(l) of the Code or (ii) are classified as disregarded entities for U.S. federal income tax purposes.
The Company and each Subsidiary that is classified as a taxable REIT subsidiary have made a proper and timely election to treat such Subsidiary
as a taxable REIT subsidiary for U.S. federal income tax purposes.

(q)    The Shares are not “taxable Canadian property” (within the meaning of the Income Tax Act (Canada) (the “Tax Act”) to
Seller.

(r)    None of Sections 17, 78, 80, 80.01, 80.02, 80.03, 80.04 of the Tax Act or any analogous provision of any comparable Law of
any province or territory of Canada have applied or will apply to the Company or its Subsidiaries at any time up to and including the Closing
Date.

(s)    Neither the Company nor any of its Subsidiaries have acquired property from a Person not dealing at arm’s length (for
purposes of the Tax Act) with it in circumstances that would result in the Company or any Subsidiary becoming liable to pay Taxes of such
Person under subsection 160(1) of the Tax Act or any analogous provision of any comparable Law of any province or territory of Canada.

(t)    For purposes of this Agreement:

(i)    “Tax” or “Taxes” means any and all taxes, customs, duties, governmental fees or other like assessments or charges,
including any income, gross receipts, license, payroll, employment, excise, severance, stamp, occupation, premium, windfall profits,
environmental, customs duties, capital stock, franchise, profits, withholding, social security, unemployment, disability, real property,
personal property, sales, use, transfer, registration, value added, alternative or add-on minimum, estimated, or other taxes of any kind
imposed by any Tax Authority, together with any and all interest, penalties, additions to tax and additional amounts imposed with
respect thereto.

(ii)    “Tax Authority” means any Governmental Authority exercising any taxing or tax regulatory authority.

(iii)    “Tax Returns” means any and all federal, state, local, foreign and other returns, declarations, claims for refund, or
information returns or statements, reports and forms relating to Taxes, including estimated Taxes, filed or required to be filed with
any Tax Authority (including any schedule or attachment thereto), including any amendment thereof.

Section 2.16    Environmental Matters.
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(a)    Except as set forth in Section 2.16 of the Disclosure Schedules or as would not reasonably be expected to result in a material
liability to the Company and its Subsidiaries: (1) the Company and the Subsidiaries are, and since June 27, 2013 have been, in compliance with
all applicable Environmental Laws; (1) there are no Environmental Claims pending or, to Seller’s knowledge, threatened in writing against the
Company or any of the Subsidiaries, including without limitation with respect to any off-site disposal location presently or formerly used by the
Company, the Subsidiaries or any of their respective predecessors or with respect to any previously owned or operated facilities; (1) to the
knowledge of Seller, Hazardous Substances have not been released into the environment at any of the Properties or at another location in a
quantity or condition that requires investigation, responsive action, removal or remediation by the Company or any Subsidiary, or that would
reasonably be expected to result in liability of, or required notices or disclosures by, the Company or any Subsidiary, under applicable
Environmental Laws; and (iv) to the knowledge of Seller, the Company or a Subsidiary conducted commercially reasonable environmental due
diligence, including the review and preparation of new Phase I environmental assessments or the review of existing Phase I environmental
assessments, in connection with the acquisition or financing of the Owned Real Properties.

(b)    For purposes of this Agreement:

(i)    “Environmental Laws” means any applicable Law of the United States (whether federal, state, or local) or Canada
(whether federal, provincial, or local) with jurisdiction over the matter relating to the generation, storage, transport or disposal of
Hazardous Substances, pollution or protection of the environment or of human health or safety (to the extent related to exposure to
any Hazardous Substances).

(ii)    “Hazardous Substances” means (A) those substances, materials or wastes defined as “toxic”, “hazardous”, “acutely
hazardous”, “pollutants” or “contaminants” under any Environmental Law; (B) petroleum and petroleum products, by-products and
breakdown products; and (C) toxic mold, polychlorinated biphenyls and asbestos containing materials.

(iii)    “Environmental Claims” means any and all Actions under or relating to any Environmental Law or any Release of
Hazardous Substances into the environment.

(iv)    “Release” means disposing, discharging, injecting, spilling, leaking, leaching, dumping, emitting, escaping or
emptying, seeping.

(c)    This Section 2.16 contains the sole and exclusive representations and warranties of Seller relating to Environmental Laws or
Hazardous Substances.

Section 2.17    Material Contracts.
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(a)    Section 2.17(a) of the Disclosure Schedules contains a list of the following Contracts to which the Company or any
Subsidiary is a party or by which the Company or any Subsidiary or any of their respective properties, rights or assets are bound or affected as of
the date hereof (such Contracts, together with the Existing Loan Documents, and in each case together with all amendments, supplements,
modifications, annexes, exhibits and schedules thereto, the “Material Contracts”):

(v)    any lease (other than between the Company and any Subsidiary) of personal property requiring annual payments by the
Company and its Subsidiaries of $50,000 or more;

(vi)    any Contract for the purchase of materials, supplies, goods, services, equipment or other assets that provides for annual
payments by the Company and its Subsidiaries of $150,000 or more, or aggregate payments by the Company and its Subsidiaries of
$400,000 or more during their remaining term following the Closing Date, other than internet or cable-tv provider contracts entered
into in the ordinary course of business the historical expense of which through December 31, 2015 is reflected in the Financial
Statements (or easements relating to such internet or cable-tv provider contracts);

(vii)    any partnership, limited liability company agreement, joint venture or other similar agreement, other than the
Organizational Documents;

(viii)    any Contract pursuant to which any Person (other than the Company or any of its Subsidiaries) manages or operates
any Company Real Property on behalf of the Company or any of its Subsidiaries;

(ix)    any Contract (other than the Existing Loan Documents or between the Company and any Subsidiary) restricting the
incurrence of Indebtedness or the incurrence of Liens or restricting the payment of dividends or the transfer of any Property (except,
with respect to the transfer of the Ground Leased Properties, restrictions contained in the Ground Leases);

(x)    any Contract (other than the Existing Loan Documents) that purports to limit in any material respect the right of the
Company, any Subsidiary or any of their respective Affiliates to (A) engage in any line of business or (B) to compete with any
Person or in any geographic area or during any period of time;

(xi)    any Contract with any Governmental Authority;

(xii)    any Contract for the acquisition or disposition, directly or indirectly (by merger or otherwise), of assets (other than
park homes, manufactured homes or inventory) or capital stock or other equity interests of, or otherwise relating to any investment
in, another Person;
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(xiii)    any Contract relating to the development or construction of, or additions or expansions to, the Properties, under which
any Company or any Subsidiary has, or expects to incur, an obligation in excess of $100,000 per Property, following the Closing
Date, other than Contracts for ordinary repair and maintenance entered into in the ordinary course of business consistent with past
practice;

(xiv)    any Contract under which the Company or any Subsidiary has agreed to provide a monetary loan to any Person in
excess of $100,000 individually;

(xv)    any Contract, between the Company or any Subsidiary, on the one hand, and Seller or any Affiliate (other than the
Company and its Subsidiaries) thereof, on the other hand, other than Contracts with respect to the employment of any Person who is
an employee of the Company or any Subsidiary;

(xvi)    any material Contract concerning the licensing of Intellectual Property (excluding non-exclusive licenses granted by
the Company or any Subsidiary in the ordinary course of business and licenses for commercial, off-the-shelf software); and

(xvii)    all Ground Leases.

Notwithstanding anything contained in this Section 2.17(a), “Material Contracts” shall not include (A) any Tenant Lease or (B) any Contract that
will be fully performed and satisfied and thereupon terminated without any further force or effect (including with respect to indemnification
obligations) as of or prior to Closing.

(b)    The Company and its Subsidiaries are in compliance in all material respects with the terms and conditions of each Material
Contract and neither the Company nor any Subsidiary is in any material respects in breach or violation of, or default under, any Material
Contract. (i) To the knowledge of Seller, no counterparty is in breach or violation of, or default under, any Material Contract and (ii) to the
knowledge of Seller, no event has occurred which would result in a breach or violation of, or a default under, any Material Contract by any such
counterparty (in each case, with or without notice or lapse of time or both). None of the Company or any Subsidiary has received any written
notice of default under any Material Contract which remains uncured.

(c)    Except as would not reasonably be expected to have a material impact on the ability of the Company and its Subsidiaries to
continue carry on its business as it now being conducted, each Material Contract is valid, binding and enforceable in accordance with its terms
and is in full force and effect, subject to the effect of any applicable bankruptcy, insolvency (including all laws relating to fraudulent transfers),
reorganization, moratorium or similar Laws affecting creditors’ rights generally and subject to the effect of general principles of equity. Seller
has made available to the Buyer true and complete (in all material respects)
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copies of all Material Contracts, including any material amendments, supplements or other modifications thereto.

Section 2.18    Insurance. Section 2.18 of the Disclosure Schedules sets forth a complete and correct list of all material insurance policies
owned or held by the Company and each Subsidiary, true and complete copies of which have been made available to the Buyer prior to the date
hereof. Except as set forth on Section 2.18 of the Disclosure Schedules, there is no claim by the Company, any Subsidiary or any Affiliate thereof
under any such policies which has been denied or disputed by the insurer. All material assets and properties of the Company and each Subsidiary
are, and since June 27, 2013 have been, covered by valid and, except for insurance policies that have expired under their terms in the ordinary
course, currently effective insurance policies or binders of insurance (including general liability insurance, property insurance and workers’
compensation insurance) issued in favor of the Company or a Subsidiary, as the case may be. With respect to each such material insurance policy:
(i) to the knowledge of Seller, the policy is legal, valid, binding and enforceable in accordance with its terms and all premiums due and payable
thereon have been paid, and, except for policies that have expired under their terms in the ordinary course or for which the Company obtained a
replacement policy covering the Company and the Subsidiaries that provides substantially equivalent coverage to the Company and the
Subsidiaries, is in full force and effect; (ii) none of the Company or any Subsidiary is in material breach or default (including any such breach or
default with respect to the payment of premiums or the giving of notice), and, to the knowledge of Seller, no event has occurred which, with notice
or the lapse of time, would constitute such a material breach or default, or permit termination or modification, under the policy; and (iii) no written
notice of cancellation or termination has been received.

Section 2.19    Transactions with Affiliates. Except (a) as set forth in Section 2.19 of the Disclosure Schedules, (b) for the Organizational
Documents, (c) Contracts between the Company and any Subsidiary, (d) Contracts between Subsidiaries of the Company and (e) compensation and
benefits received in the ordinary course of business as an employee, member or director of any of the Company or Subsidiaries (and disclosed as
otherwise required pursuant to Section 2.11 (Employee Benefits Plans)), no director, officer or other Affiliate of any of the Company or
Subsidiaries (including Seller or any its Affiliates): (i) has any Contract with the Company or any Subsidiary; (ii) owns or leases any real property
used in the business or operations of any of the Company or Subsidiaries; or (iii) provides goods or services to the Company or its Subsidiaries.

Section 2.20    Certain Payments.

(a)    Since June 27, 2013, neither the Company nor any Subsidiary has taken any action, including making any contribution, gift,
bribe, payoff, influence payment, kickback or other similar payment to any Person, private or public, regardless of form, whether in money,
property or services, that would constitute a violation in any material respect by the Company or any Subsidiary of any Law (i) to obtain
favorable treatment in securing business, (ii) to pay for favorable treatment for business secured, or (iii) to obtain special concessions, in each
case for or in respect of the Company or any Subsidiary,
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including the Foreign Corrupt Practices Act of 1977, as amended (collectively, “Anti-Corruption Laws”).

(b)    Since June 27, 2013, none of the Company or its Subsidiaries or any of their officers, directors, or agents has made,
promised to make, or caused to be made any payments for or on behalf of the Company or any Subsidiary (i) to or for the use or benefit of any
government official; (ii) to any other Person either for an advance or reimbursement, if it knows or has reason to know that any part of such
payment will be directly or indirectly given or paid by such other Person, or will reimburse such other Person for payments previously made, to
any government official; or (iii) to any other Person, to obtain or keep business or to secure some other improper advantage, in each of clauses
(i), (ii) and (iii), the payment of which would violate applicable Anti-Corruption Laws.

Section 2.21    Accredited Investor. Seller (i) is an “accredited investor” as defined in Regulation D promulgated under the Securities Act
of 1933, as amended, and the rules and regulations promulgated thereunder (the “Securities Act”) and (ii) is acquiring the SUI Shares to be issued
at Closing without a view to, or for sale in connection with, a public distribution in violation of the federal securities laws; provided however, that
Seller reserves the right to resell or otherwise dispose of all or any of such SUI Shares pursuant to a registration statement or exemption under the
Securities Act and any state law or regulations.

Section 2.22    Brokers. None of the Buyer, the Company or any Subsidiary will be responsible for any brokerage, finder’s or other fee or
commission to any broker, finder or investment banker in connection with this Agreement or the transactions contemplated hereby based upon
arrangements made by Seller, the Company or any Subsidiary.

Section 2.23    Disclaimer. Seller acknowledges and agrees that except as set forth in Article III of this Agreement, none of Buyer, SUI or
any of their respective officers, directors, representatives, stockholders, employees, Affiliates or any other Person makes or has made, nor is the
Seller relying on, any oral or written representation or warranty, either express or implied, as to the accuracy or completeness of any materials made
available to Seller or its Representatives, including any financial or other projections, or acquisition pipelines, in presentations of the Buyer’s
management, whether oral or written or in any discussions or responses to questions by or on behalf of the Seller, its Affiliates or its
Representatives, or in any materials prepared by or on behalf of Buyer, or in any other form.

Section 2.24    No Other Representations or Warranties. THE REPRESENTATIONS AND WARRANTIES OF SELLER IN ARTICLE II
OF THIS AGREEMENT ARE THE SOLE AND EXCLUSIVE REPRESENTATIONS AND WARRANTIES MADE BY SELLER WITH
RESPECT TO ITSELF, THE COMPANY, ITS SUBSIDIARIES AND THE PROPERTIES, INCLUDING THE ASSETS, PROPERTIES AND
BUSINESS OF THE COMPANY AND ITS SUBSIDIARIES. SELLER HEREBY DISCLAIMS ALL OTHER EXPRESS OR IMPLIED
REPRESENTATIONS OR WARRANTIES WITH RESPECT TO ITSELF OR THE COMPANY OR ITS SUBSIDIARIES ANY OF THEIR
ASSETS, PROPERTIES AND BUSINESSES, INCLUDING THE WARRANTIES OF MERCHANTABILITY, SUITABILITY, FITNESS FOR
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A PARTICULAR PURPOSE OR QUALITY WITH RESPECT TO ANY OF THE TANGIBLE ASSETS AND PROPERTIES OF THE
COMPANY. SELLER IS NOT, DIRECTLY OR INDIRECTLY, MAKING ANY REPRESENTATIONS OR WARRANTIES REGARDING ANY
PROSPECTIVE OR PRO-FORMA FINANCIAL INFORMATION, FINANCIAL PROJECTIONS OR OTHER FORWARD-LOOKING
STATEMENTS OF THE COMPANY. IN FURTHERANCE OF THE FOREGOING, NONE OF THE DILIGENCE MATERIALS OR OTHER
INFORMATION MADE AVAILABLE TO THE BUYER OR ITS AFFILIATES OR THEIR RESPECTIVE REPRESENTATIVES, DIRECTLY
OR INDIRECTLY CONTAIN ANY REPRESENTATIONS OR WARRANTIES OF SELLER OR ITS REPRESENTATIVES. EXCEPT FOR THE
WARRANTIES, REPRESENTATIONS AND COVENANTS OF SELLER EXPRESSLY SET FORTH IN THIS AGREEMENT, THE BUYER’S
PURCHASE OF THE SHARES HEREUNDER WILL BE “AS-IS” AND, THE BUYER WILL BE CONCLUDING THE PURCHASE OF THE
SHARES BASED SOLELY ON ITS OWN INSPECTION AND INVESTIGATION AND THE WARRANTIES, REPRESENTATIONS AND
COVENANTS OF SELLER EXPRESSLY SET FORTH IN THIS AGREEMENT. 

ARTICLE III     

REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer hereby represents and warrants to Seller that:

Section 3.1    Organization. The Buyer is a limited partnership duly organized, validly existing and in good standing under the laws of its
jurisdiction of organization and has the requisite power and authority and all necessary governmental approvals to own, lease and operate its
properties, rights and assets and to carry on its business as it is now being conducted, except where the failure to be so organized, existing or in
good standing or to have-such power, authority and governmental approvals would not, individually or in the aggregate, reasonably be expected to
prevent or materially delay Buyer from performing its obligations under, and consummating the transactions contemplated by, this Agreement.

Section 3.2    Authority. The Buyer has all requisite limited partnership power and authority to enter into this Agreement, to perform its
obligations hereunder and to consummate the transactions contemplated hereby. The execution, delivery and performance by the Buyer of this
Agreement, the purchase of the Shares and the consummation of the transactions contemplated hereby have been duly authorized by all necessary
action on the part of the Buyer, and no other actions on the part the Buyer or its partners are necessary to authorize this Agreement. This Agreement
has been duly and validly executed and delivered by the Buyer and, assuming due authorization, execution and delivery by Seller, constitutes a
legal, valid and binding obligation of the Buyer enforceable against the Buyer in accordance with its terms, subject to the effect of any applicable
bankruptcy, insolvency (including all laws relating to fraudulent transfers), reorganization, moratorium or similar Law affecting creditors’ rights
generally and subject to the effect of general principles of equity.

Section 3.3    No Conflict; Required Filings and Consents.

24



(l)    The execution and delivery of this Agreement by the Buyer does not, and the performance of this Agreement by the Buyer
and the consummation by the Buyer of the transactions contemplated hereby will not, (i) conflict with or violate the organizational documents of
the Buyer, (ii) conflict with or violate any Law applicable to the Buyer or by which any property, right or asset of the Buyer is bound or affected,
or (iii) result in any breach or violation of, or constitute a default (or an event which, with notice or lapse of time or both, would become a
default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, or result in the creation of a Lien (other
than a Permitted Lien) on any property, right or asset of the Buyer pursuant to, any Contract to which the Buyer is a party or by which the Buyer
or any property, right or asset of the Buyer is bound or affected, except, with respect to clauses (ii) and (iii), for any such breaches, defaults or
other occurrences which would not, individually or in the aggregate, reasonably be expected to prevent or materially delay Buyer from
performing its obligations under, and consummating the transactions contemplated by, this Agreement.

(m)    The execution and delivery by the Buyer of this Agreement does not, and the performance of this Agreement by the Buyer
and the consummation by the Buyer of the transactions contemplated by this Agreement will not, require any consent, approval, authorization or
permit of, or filing with or notification to, any Governmental Authority, except where the failure to obtain such consents, approvals,
authorizations or permits, or to make such filings or notifications, would not, individually or in the aggregate, prevent or materially delay the
Buyer from consummating any of the transactions contemplated by this Agreement or performing its material obligations under this Agreement.

Section 3.4    SEC Documents. Buyer has made available to Seller (by public filing with the Securities and Exchange Commission (the
“SEC”) or otherwise) a true and complete copy of each report, form, schedule, document, prospectus, registration statement and definitive proxy
statement filed by SUI, together with all certifications required pursuant to the Sarbanes-Oxley Act of 2002, as amended (the “Sarbanes-Oxley
Act”), in each case since January 1, 2014 (collectively, the “SEC Documents”). The SEC Documents were filed with or furnished to the SEC in a
timely manner and constitute all reports, forms, schedules, documents, prospectuses, registration statements and definitive proxy statements
required to be filed or furnished by SUI under the Securities Act, the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the
rules and regulations promulgated thereunder since January 1, 2014. As of their respective dates, or, if supplemented, modified or amended since
the time of filing, as of the date of the most recent supplement, modification or amendment, (a) the SEC Documents complied in all material
respects with the requirements of the Securities Act or the Exchange Act, as the case may be, and the rules and regulations of the SEC thereunder
applicable to such SEC Documents and (b) none of the SEC Documents contained or contain any untrue statement of a material fact or omitted or
omit to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading. SUI and its subsidiaries maintain “disclosure controls and procedures” (as such term is defined in Rules 13a-15(e)
under the Exchange Act) and such disclosure controls and procedures are effective to provide reasonable assurance that material information
required to be disclosed by SUI in the reports that it files or submits under the Exchange Act is recorded, processed,
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summarized and reported within the time periods specified in the SEC’s rules and forms and is accumulated and communicated to SUI’s
management as appropriate to allow timely decisions regarding required disclosure. SUI has designed and maintains a system of internal control
over financial reporting (as defined in Rules 13a-15(f) of the Exchange Act) intended to provide reasonable assurances regarding the reliability of
financial reporting for SUI and its subsidiaries. SUI is in compliance in all material respects with the applicable provisions of the Sarbanes-Oxley
Act and the applicable listing and corporate governance rules and regulations of the New York Stock Exchange.

Section 3.5    Consolidated Financial Statements. The consolidated financial statements of SUI included in the SEC Documents complied
as to form in all material respects with the applicable accounting requirements and the published rules and regulations of the SEC with respect
thereto, have been prepared in accordance with GAAP applied on a consistent basis during the periods involved (except as may be indicated in the
notes thereto, or, in the case of the unaudited statements, as permitted by Rule 10-01 of Regulation S-X under the Exchange Act) and fairly
presented, in accordance with applicable requirements of GAAP and the applicable rules and regulations of the SEC (subject, in the case of the
unaudited statements, to normal, recurring adjustments, none of which are material), the consolidated financial position of SUI as of their
respective dates and the consolidated statements of income and the consolidated cash flows of SUI for the periods presented therein. Except as
disclosed in the SEC Documents, there are no material off-balance sheet arrangements (as defined in Regulation S-K under the Securities Act, Item
303(a)(4)(ii)) or any other relationships with unconsolidated entities or other persons, that may have a material current or, to the knowledge of
Buyer, material future effect on SUI’s consolidated financial condition, results of operations, liquidity, capital expenditures, capital resources or
significant components of revenue or expenses. Except as set forth on the consolidated balance sheet of SUI and its Subsidiaries (including the
notes thereto) as of December 31, 2015 included in the SEC Documents, neither SUI, the Buyer, nor any of its Subsidiaries has any material
liability or obligation of any nature (whether accrued, absolute, contingent or otherwise) that would be required by GAAP to be recorded on or
reflected in the consolidated financial statements of SUI and its Subsidiaries, except for liabilities and obligations (i) incurred pursuant to this
Agreement, (ii) incurred since December 31, 2015 in the ordinary course of business and in a manner consistent with past practice or (iii) set forth
in the SEC Documents filed with the SEC after January 1, 2014 and before the date of this Agreement (excluding any risk factor disclosures
contained in such documents under the heading “Risk Factors” and any disclosure of risks or other matters included in any “forward-looking
statements” disclaimer or other statements that are cautionary, predictive or forward-looking in nature).

Section 3.6    Capital Stock.

(c)    The authorized capital stock of SUI consists of (i) 180,000,000 SUI Shares and (ii) 20,000,000 shares of preferred stock. At
the close of business on March 1, 2016, (A) 58,393,647 SUI Shares were issued and outstanding, (B) 3,400,000 shares of 7.125% Series A
Cumulative Redeemable Preferred Stock of SUI was issued and outstanding, (C) 2,067,091shares of 6.50%Series A-4 Cumulative Convertible
Preferred Stock of SUI was
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issued and outstanding, and (D) 24,500 SUI Shares were reserved for issuance in respect of outstanding stock based awards and other incentive
plans. All of the outstanding shares of Common Stock of SUI have been duly authorized and validly issued, and are fully paid and nonassessable
and no class or series of capital stock of SUI is entitled to preemptive rights. Except as set forth in the SEC Documents, no options, warrants or
other rights to purchase, agreements or other obligations to issue, or rights to convert any obligations into or exchange any securities for, shares
of capital stock of or ownership interests in SUI are outstanding. The issuance of the SUI Shares to be issued by SUI, as provided in Section 1.2,
has been duly authorized and, when issued and delivered by SUI as provided in this Agreement, the SUI Shares will be validly issued, fully paid
and non-assessable. Assuming the accuracy of the representations and warranties of Seller set forth in Section 2.21, the issuance of the SUI
Shares will be exempt from registration or qualification under the Securities Act and applicable state securities laws.

(d)    At the close of business on March 1, 2016, the issued and outstanding units of limited partnership of the Buyer consist of: (i)
2,862,969 Common OP Units; (ii) 1,283,819 Preferred OP Units; (iii) 386,683 Series A-1 Preferred OP Units; (iv) 40,268 Series A-3 Preferred
OP Units; (v) 754,035 Series A-4 Preferred OP Units; (vi) 112,400 Series B-3 Preferred OP Units; (vii) 340,206 Series C Preferred OP Units;
and (viii) 3,400,000 7.125% Series A Cumulative Redeemable Preferred Units. Except as set forth in the SEC Documents, there are no
outstanding options, warrants or other rights to purchase, agreements or other obligations to issue, or rights to convert any obligations into or
exchange any securities or interests for, units or other ownership interests of Buyer.

Section 3.7    Absence of Litigation. There is no Action pending or, to the knowledge of the Buyer, threatened in writing, against the Buyer
or any of its Affiliates before any Governmental Authority that would reasonably be expected to result in a material liability to the Buyer or any
Affiliate.

Section 3.8    Absence of Certain Changes or Events. From December 31, 2015 to the date of this Agreement, there has not been any
event, circumstance, change, or effect that, individually or in the aggregate, has had or would reasonably be expected to have, a Buyer Material
Adverse Effect. From December 31, 2015 to the date of this Agreement, except as set forth in the SEC Documents and in connection with the
negotiation and execution of this Agreement, SUI, Buyer and their subsidiaries have conducted their business only in the ordinary course of
business and in a manner consistent with past practice in all material respects.

Section 3.9    Compliance with Laws. SUI, Buyer and their Subsidiaries are, and since June 27, 2013 has been, in compliance with, each
Law applicable to such entity or by which any property or asset of such entity is bound or affected, except for any conflicts, defaults, breaches or
violations of such Laws that would not, individually or in the aggregate, reasonably be expected to have a material impact on the ability of SUI,
Buyer and their Subsidiaries to continue carry on its business as it now being conducted.

Section 3.10    REIT Status. SUI (A) for all taxable years of its existence has been subject to taxation as a real estate investment trust within
the meaning of Section 856 of the
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Code and has satisfied all requirements to qualify as a real estate investment trust, and has so qualified, for such years, (B) has operated, and will
continue to operate, in such a manner as to qualify as a real estate investment trust for the taxable year in which the Closing occurs and (C) has not
taken or omitted to take any action which could reasonably be expected to result in the failure to qualify or continue to qualify as a real estate
investment trust and no challenge to the SUI’s status as a real estate investment trust is pending or, to the knowledge of SUI and Buyer, threatened.
Buyer is treated as a partnership for U.S. federal income tax purposes. Buyer is not, and never has been, a “publicly traded partnership” within the
meaning of Section 7704 of the Code and the Treasury Regulations promulgated thereunder.

Section 3.11    Brokers. None of Seller of any of its Affiliates will be responsible for any brokerage, finder’s or other fee or commission to
any broker, finder or investment banker in connection with this Agreement or the transactions contemplated hereby based upon arrangements made
by or on behalf of the Buyer or any of its Affiliates or Representatives.

Section 3.12    Investment Intent. The Buyer acknowledges that the offer for the sale of the Shares has not been registered under the
Securities Act or under any state or foreign securities Law. The Buyer is acquiring the Shares for its own account for investment, without a view to,
or for a resale in connection with, the distribution thereof in violation of the Securities Act or any applicable state or foreign securities Law and
with no present intention of distributing or reselling any part thereof. The Buyer will not so distribute or resell any of the Shares in violation of any
such Law. The Buyer is an accredited investor as defined in Rule 501(a) of Regulation D promulgated under the Securities Act.

Section 3.13    Financial Ability. The Buyer will have at Closing sufficient funds to pay the Purchase Price and consummate the
transactions contemplated by this Agreement. The Buyer’s obligations under this Agreement are not subject to any conditions regarding the
Buyer’s, its Affiliates’ or any other Person’s ability to obtain financing for the consummation of the transactions contemplated hereby.

Section 3.14    Solvency. Assuming (solely for purposes of this Section 3.14) the satisfaction (or waiver) of the conditions to the Buyer’s
obligations to consummate the transactions contemplated hereby and the accuracy of the representations and warranties of Seller set forth herein, as
of the Closing, immediately after giving effect to the transactions contemplated by this Agreement (including any debt and equity financings being
entered into contemporaneously with the Closing) the Company and its Subsidiaries will each be Solvent.

Section 3.15    Disclaimer. The Buyer acknowledges and agrees that (a) except as set forth in Article II of this Agreement, none of Seller,
the Company and its Subsidiaries or any of their respective officers, directors, representatives, stockholders, employees, Affiliates or any other
Person makes or has made, nor is the Buyer relying on, any oral or written representation or warranty, either express or implied, as to the accuracy
or completeness of (i) any materials made available to the Buyer or its representatives, including any financial or other projections, or acquisition
pipelines, in presentations of the Company’s management, whether oral or written or in any discussions or responses to questions by or on behalf of
the Buyer, its Affiliates or its representatives, or in any materials prepared by or on behalf of the Company, or in any other
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form or (ii) the pro-forma financial information, projections or other forward-looking statements of the Company; and (b) Seller is not making any
representation or warranty regarding any third party beneficiary rights or other rights which the Buyer might claim under any studies, reports, tests
or analyses prepared by any third parties for the Company, regardless of whether the same were made available to the Buyer or its Representatives.

Section 3.16    No Other Representations or Warranties. THE REPRESENTATIONS AND WARRANTIES OF THE BUYER IN
ARTICLE III OF THIS AGREEMENT ARE THE SOLE AND EXCLUSIVE REPRESENTATIONS AND WARRANTIES MADE BY THE
BUYER. THE BUYER HEREBY DISCLAIMS ALL OTHER EXPRESS OR IMPLIED REPRESENTATIONS OR WARRANTIES OF ANY
KIND OR NATURE WHATSOEVER. BUYER IS NOT, DIRECTLY OR INDIRECTLY, MAKING ANY REPRESENTATIONS OR
WARRANTIES REGARDING ANY PROSPECTIVE OR PRO-FORMA FINANCIAL INFORMATION, FINANCIAL PROJECTIONS OR
OTHER FORWARD-LOOKING STATEMENTS OF BUYER OR SUI. IN FURTHERANCE OF THE FOREGOING, NONE OF THE
DILIGENCE MATERIALS OR OTHER INFORMATION MADE AVAILABLE TO THE SELLER OR ITS AFFILIATES OR THEIR
RESPECTIVE REPRESENTATIVES, DIRECTLY OR INDIRECTLY CONTAIN ANY REPRESENTATIONS OR WARRANTIES OF BUYER,
SUI OR ITS REPRESENTATIVES.

ARTICLE IV     

ADDITIONAL AGREEMENTS

Section 4.1    Conduct of Business.

(h)    Except as specifically contemplated by this Agreement, as required by Law or as the Buyer may otherwise consent to in
writing (which consent shall not be unreasonably withheld or delayed), from the date hereof until the Closing, Seller agrees to cause the
Company and each of its Subsidiaries to conduct its business in the ordinary course consistent with past practice. Without limiting the generality
of the foregoing, from the date hereof and prior to the Closing, Seller shall cause the Company and each Subsidiary to (i) use their reasonable
best efforts to preserve their current relationships with their customers, suppliers and other persons with which they have had significant business
relationships, and (ii) continue to make all scheduled improvements and capital expenditures in the ordinary course consistent with past practice.

(i)    Without limiting the generality of the foregoing, except as specifically contemplated by this Agreement, as set forth on
Section 4.1(b) of the Disclosure Schedules or as the Buyer may otherwise consent to in writing (which consent shall not be unreasonably
withheld or delayed), from the date hereof and prior to the Closing, Seller agrees to cause the Company and its Subsidiaries not to:

(i)    declare, set aside, make or pay any dividend or other distribution payable in stock, limited liability company or
partnership interests, property or otherwise, with respect to any of its limited liability company or partnership

29



interests or capital stock, in each case except for (x) Cash dividends by the Company and (y) dividends or distributions by any direct
or indirect wholly owned Subsidiary to the Company or any other wholly owned Subsidiary;

(ii)    redeem, repurchase or otherwise reacquire, split, combine or reclassify any capital stock of the Company or any
Subsidiary;

(iii)    issue, sell, grant, pledge or otherwise dispose of or grant or suffer to exist any Lien (other than Permitted Liens) on, any
equity interests, capital stock, notes, bond or other securities of the Company or any of its Subsidiaries, or any option, warrant or
other right to acquire any equity interests, capital stock, notes, bonds or other securities of the Company or any of its Subsidiaries;

(iv)    incur, assume or guarantee any Indebtedness other than (a) pursuant to Contracts in existence on the date hereof and (b)
Indebtedness in an amount not to exceed $10,000,000 in the aggregate (which Indebtedness is permitted to be repaid in connection
with the Closing (and any Liens securing such Indebtedness released upon such repayment in full));

(v)    materially amend any of the terms of the Existing Loan Documents;

(vi)    amend any of the Organizational Documents;

(vii)    make any loans, other than intercompany loans or loans solely for the purpose of financing park home or manufactured
home acquisitions, in each case for an aggregate principal amount in excess of $100,000 individually with an aggregate principal
amount of $500,000 in the aggregate;

(viii)    acquire (including by merger, consolidation, acquisition of stock or assets or any other business combination), sell,
lease, license (except as provided in Section 4.1(b)(xx)), encumber, transfer, dispose of or otherwise subject to any Lien (other than a
Permitted Lien) any properties or assets (and in the case of any Ground Lease, allow any such lease to expire or lapse) except (1)
properties, rights or assets no longer used in or useful to the operation of the business of the Company or its Subsidiaries, (2) in an
amount (in each case) no greater than $100,000 and (3) the acquisition and sale of park model homes, manufactured homes and
food, beverage and retail inventory;

(ix)    adopt any plan of merger, consolidation, reorganization, liquidation or dissolution, file a petition in bankruptcy under
any provisions of federal or state bankruptcy Law or consent to the filing of any bankruptcy petition under any similar Law;

(x)    enter into, amend, modify, accelerate, renew, grant a waiver of any material rights or obligations under or consent to the
termination of any Material
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Contract or any Contract that would be a Material Contract if in effect on the date of this Agreement, except in the ordinary course
of business consistent with past practice;

(xi)    change any of its accounting methods, practices, principles or procedures (except as required by GAAP);

(xii)    enter into any new line of business or abandon or discontinue any material existing line of business;

(xiii)    except as set forth in the capital expenditure budget of the Company or its Subsidiaries set forth on Section 4.1(b) of
the Disclosure Schedules, authorize, or make any commitment with respect to, any capital expenditure or incur any obligations,
liabilities or Indebtedness in respect thereof, other than capital expenditures in an amount no greater than $1,000,000 in the
aggregate;

(xiv)    except as required by (A) the express terms of any Company Plan in existence as of the date of this Agreement or (B)
applicable Law: (1) increase the compensation or fringe benefits provided to any present or former employee, director, officer or
independent contractor of the Company or its Subsidiaries (except for increases in salary or hourly wage rates in the ordinary course
of business consistent with past practice or the payment of accrued or earned but unpaid bonuses to employees), (2) grant any
increase in severance or termination pay to any current or former employee, director, officer or independent contractor of the
Company or its Subsidiaries, (3) loan or advance any money or other property to any present or former employee, director, officer or
independent contractor of the Company or its Subsidiaries or (4) establish, adopt, enter into, materially amend or terminate any
Company Plan or any plan, agreement, program, policy, trust, fund or other arrangement that would be a Company Plan if it were in
existence as of the date of this Agreement;

(xv)    settle, pay, discharge, satisfy or compromise any pending or threatened Action, other than with respect to claims solely
seeking monetary damages in an amount not to exceed $100,000 per claim or $1,000,000 in the aggregate (in each case net of any
amount covered by insurance);

(xvi)    request a Tax ruling, change any method of Tax accounting or method of reporting income or deductions for Tax or
accounting purposes, make, change or rescind any Tax election (including but not limited to, an election by the Company to be
treated as a real estate investment trust pursuant to Section 856 of the Code), amend any material Tax Return, or settle or
compromise any material Tax liability audit, claim or assessment, enter into any closing agreement related to material Taxes, waive
or extend the statute of limitations in respect of any material Taxes (other than pursuant to extensions of time to file Tax Returns
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obtained in the ordinary course of business), or knowingly surrender any right to claim any material Tax refund;

(xvii)    take any action, or fail to take any action, which action or failure to act would reasonably be expected to cause the
Company to fail to be treated as a real estate investment trust pursuant to Section 856 of the Code;

(xviii)    initiate or consent to any material zoning reclassification of any Property or any material change to any approved site
plan, special use permit, planned unit development approval or other land use entitlement affecting any Property, except to the extent
any of the foregoing would not materially adversely affect the value of the affected Properties;

(xix)    fail to use its commercially reasonable efforts to maintain in full force and effect the existing insurance policies or to
replace such insurance policies with substantially equivalent policies covering the Company, its Subsidiaries and the Properties;

(xx)    (a) abandon, dedicate to the public, sell, assign or encumber any material Owned Intellectual Property or (b) other than
in the ordinary course of business, grant to any Person any license or covenant not to sue with respect to any Owned Intellectual
Property;

(xxi)    enter into any Contract for a lease that should be recorded as a capital lease in accordance with GAAP (other than
with respect to personal property in an amount not to exceed $100,000 per year in the aggregate); or

(xxii)    agree or commit to take any of the foregoing actions.

Section 4.2    Access to Information.

(n)    From the date hereof until the Closing, upon reasonable advance written notice from Buyer, Seller shall (i) afford to Buyer
and its Representatives reasonable access, during normal business hours, to the offices, properties, other facilities, books and records, officers,
directors, employees, agents and other representatives of the Company and its Subsidiaries, in each case as may be reasonably requested by the
Buyer and (ii) furnish to Buyer and its Representatives such additional financial and operating data and other information regarding the business
and properties of the Company and the Subsidiaries as the Buyer may from time to time reasonably request; provided all such activities set forth
in clauses (i) and (ii) shall be conducted at the sole cost and expense of Buyer and in such a manner as not to interfere unreasonably with the
business or operations of the Company; provided, further, that Seller shall not be obligated to provide such access or information if Seller
determines, in its reasonable judgment, that doing so would cause competitive harm to the Company or any of its Affiliates if the transactions
contemplated by this Agreement are not consummated, violate applicable Law or a Contract (including any confidentiality agreement),
jeopardize the protection of any attorney work-product protections, attorney-
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client privileges or similar protections and privileges, or expose the Company or any its Affiliates to risk of liability for disclosure of sensitive or
personal information; provided, however, that the parties hereto shall attempt in good faith to make such alternative arrangements as may be
reasonably necessary so that the restrictions in the immediately preceding proviso would not apply. Buyer shall, and shall cause its
Representatives, to hold all information provided or furnished pursuant to this Section 4.2 (or otherwise pursuant to this Agreement (including
Section 4.13)) confidential in accordance with the terms of the Confidentiality Agreement. During any visit to the business or property sites of
the Company or any Subsidiary, Buyer shall, and shall cause its Representatives accessing such properties to, comply with all applicable Laws
and all of the Company’s and its Subsidiaries’ safety and security procedures. Notwithstanding anything to the contrary in this Agreement,
neither Buyer, nor any of Representatives, shall conduct any environmental investigation at any Company Real Property involving any sampling
or other intrusive investigation of air, surface water, groundwater, soil or anything else at or in connection with any Company Real Property
(“Phase II Testing”) without the prior written consent of Seller and subject to Section 4.2(a) of the Disclosure Schedules.

(o)    For a period of six years following the Closing Date (or longer if required by applicable Law), Buyer shall, and shall cause
the Company (and its Subsidiaries) to use their commercially reasonable efforts to preserve and keep the records held by them relating to the
respective businesses of the Company and its Subsidiaries and shall make such records (or copies) and reasonably appropriate personnel
available, at reasonable times and upon reasonable advance notice, to Seller, its Affiliates and their Representatives as may be reasonably
requested by such party in connection with any insurance claims by, legal proceedings or Tax audits against, governmental investigations of, or
compliance with applicable Laws by, Seller, its Affiliates and their Representatives.

(p)    At Closing, Seller shall make available to Buyer Rent Rolls and Reservation Lists updated to a date not more than thirty (30)
days prior to the Closing Date.

Section 4.3    Public Announcements. The Buyer and Seller shall issue a joint press release relating to this Agreement, the text of which
has been previously agreed to by the Buyer and Seller. Thereafter, the Buyer and Seller agree not to, without the prior written consent of the other
party, issue any press release or otherwise make any public statements with respect to this Agreement or the transactions contemplated by this
Agreement, except to the extent disclosure is (i) required by applicable Law (including, without limitation, rules and regulations promulgated under
the Securities Act or the Exchange Act) in which case the Buyer or Seller, as the case may be, shall, to the extent reasonably practicable, have the
right to review such disclosure prior to its issuance, distribution or publication and the parties shall work together in good faith to reach an
agreement on the content of any such press release or announcement or (ii) made to limited partners or members, prospective limited partners or
members or investors or prospective investors (including lenders and prospective lenders) of Seller or any of its Affiliates who are subject to
confidentiality obligations with respect to such information.
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Section 4.4    Tax Matters.

(j)    The Buyer and the Company shall take all steps, or forbear from taking steps, necessary after the Closing (including, without
limitation, complying with Section 856(a)(6) of the Code) to ensure that the Company is, and will continue to be, classified as a real estate
investment trust pursuant to Section 856 of the Code (without regard to any “savings” or “cure” provisions in the Code) until the end of the
Company’s taxable year which contains the Closing Date.

(k)    After the Closing Date, the Buyer and Seller shall reasonably cooperate, and shall cause their respective Affiliates, if any, to
reasonably cooperate, in the preparation of all Tax Returns and shall provide, or cause to be provide, to the requesting party any records or other
information in its possession that are reasonably requested by such party in connection therewith. Each party shall reasonably cooperate with the
other party in connection with any Tax investigation, audit or other proceeding. The Buyer and Seller shall retain or cause to be retained all Tax
Returns and all books and records relating to Taxes of the Company for all Taxable Periods beginning on or before the Closing Date until thirty
(30) days after the expiration of the applicable statute of limitations for the Tax in question (and, to the extent notified by the Buyer or Seller, any
waiver or extension thereof), and abide by all record retention agreements entered into with any Tax Authority. The Buyer and Seller shall each
provide the other with reasonable written notice prior to transferring, destroying or discarding any such books and records.

(l)    The Buyer agrees to treat, and agrees to cause the Company to treat, the distribution made by the Company on March 21,
2016 as a “qualified designated distribution” in accordance with Treasury Regulation §1.857-11 and Section 852(e) of the Code. The Buyer
further agrees not to treat, and agrees not to cause the Company to treat, any portion of such distribution, or any other distribution made by the
Company prior to the Closing, as a capital gain dividend as such term is defined in Section 857(b)(3)(C) of the Code in respect of any sale or
other disposition of an asset after the Closing by the Company, any Subsidiary of the Company or any other entity in which the Company holds a
direct or indirect equity interest.

Section 4.5    Transaction Costs and Expenses. The Buyer and Seller agree to comply with all real estate transfer tax Law applicable to the
sale of the Shares. The Buyer shall be responsible for the payment of all real property transfer taxes (if any), deed recording taxes, conveyance
taxes, documentary stamp taxes or other similar Taxes or charges payable as a result of the conveyance of the Shares to the Buyer pursuant to this
Agreement. Except as provided in the preceding sentence or as otherwise expressly set forth in this Agreement, each party shall be responsible for
its costs (including fees and expenses of its Representatives) incurred in connection with this Agreement and the transactions contemplated hereby,
whether or not the Closing occurs.

Section 4.6    Confidentiality.

(e)    The parties acknowledge that the Company and SUI entered into the confidentiality agreement, dated November 11, 2015
(the “Confidentiality Agreement”),

34



which agreement shall be deemed incorporated in this Agreement as if it were set forth herein in its entirety. Upon the Closing the
Confidentiality Agreement shall terminate and be of no further force and effect, except with respect to information regarding Seller and its
Affiliates (other than the Company and its Subsidiaries).

(f)    From the Closing Date until the second anniversary of the Closing Date, Seller agrees to, and shall use reasonable best efforts
to cause its Representatives to: (i) treat and hold as confidential any and all non-public information relating to the Company and Subsidiaries, (ii)
in the event that Seller or any such Representative becomes legally compelled to disclose any such information, to the extent legally permissible,
provide the Buyer with prompt written notice of such requirement so that the Buyer, the Company or any Subsidiary may seek a protective order
or other remedy or waive compliance with this Section 4.6, and (iii) in the event that such protective order or other remedy is not obtained, or the
Buyer waives compliance with this Section 4.6, furnish only that portion of such confidential information which is legally required to be
provided and exercise its reasonable best efforts (at Buyer’s expense) to obtain assurances that confidential treatment will be accorded such
information; provided, however, that this sentence shall not apply to any information that, at the time of disclosure, is available publicly and was
not disclosed in breach of this Agreement by the Seller or its Representatives; provided further that Seller, its Affiliates and their Representatives
may disclose such information to limited partners or members, prospective limited partners or members or investors or prospective investors
(including lenders and prospective lenders) of Seller or any of its Affiliates who are subject to confidentiality obligations with respect to such
information.

Section 4.7    Employee Benefits.

(a)    Until December 31, 2016, the Company shall provide to each employee of the Company and its Subsidiaries who remains
employed with the Company or its Subsidiaries following the Closing Date (each, an “Employee”) compensation and benefits that are
substantially similar in the aggregate to those in effect immediately prior to the Closing Date.

(b)    Following the Closing, (i) the Buyer shall cause the Company and its Subsidiaries to ensure that no limitations or exclusions
(other than to the extent applicable to any Employee immediately prior to the Closing under any Company Plan) as to pre-existing conditions,
evidence of insurability or good health, waiting periods or other limitations or restrictions on coverage apply to any Employees or their
dependents or beneficiaries under any welfare benefit plans in which such Employees may be eligible to participate, and (ii) the Buyer shall
cause the Company and its Subsidiaries to provide or cause to be provided, that any costs or expenses incurred by the Employees (and their
dependents or beneficiaries) through the Closing during the applicable plan year in which the Closing occurs are taken into account for purposes
of satisfying applicable deductibles, co-payments, maximum out-of-pocket provisions and similar limitations on coverage under any such
welfare benefit plans. Following the Closing, the Buyer shall or shall cause the Company and its Subsidiaries to grant or cause to be granted to
all current Employees from and after the Closing credit for all
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service with the Company or any of its Subsidiaries (and their respective predecessors) prior to the Closing for purposes of eligibility to
participate and vesting credit (but not benefit accrual) with respect to each employee benefit plan, policy or practice, sponsored or maintained by
the Buyer, the Company or any of their Subsidiaries; provided, however, that such service credit shall not be recognized to the extent that such
recognition would result in a duplication of benefits or the funding thereof with respect to the same period of service or with respect to newly
implemented plans for which prior service is not taken into account.

(c)    The provisions of this Section 4.7 are solely for the benefit of the parties to this Agreement and no current or former
employee, officer, director or independent contractor of the Company or its Subsidiaries, or any other individual associated therewith shall be
regarded for any purpose as a third-party beneficiary of this Agreement. Nothing in this Agreement shall (i) be construed as establishment of or
an amendment to any Company Plan or other employee benefit plan for any purpose, (ii) alter or limit the ability of the Buyer or any of its
Affiliates to amend, modify or terminate any Company Plan in accordance with the terms and conditions thereof or (iii) prevent the Buyer or the
Company or any of their Affiliates from terminating the employment of any Employee after the Closing Date.

Section 4.8    Resignations. Seller agrees (i) to use commercially reasonable efforts to obtain and deliver to the Buyer at the Closing
evidence reasonably satisfactory to the Buyer of the resignation, effective as of the Closing, of all directors, officers or managers, as applicable, of
the Company or any Subsidiary other than any independent directors (or springing managers) required in connection with any of the Existing
Loans, or (ii) to cause such directors, officers or managers to be removed from their positions as such effective as of the Closing.

Section 4.9    Termination of Affiliate Arrangements. Seller shall cause any Contract that is disclosed (or should have been disclosed) in
Section 2.17(a)(xi) of the Disclosure Schedules, other than those Contracts set forth in Section 4.9 of the Disclosure Schedules, to be terminated
effective as of no later than the Closing without any ongoing liability on the part of the Company or any Subsidiary.

Section 4.10    Release. Effective as of the Closing, Seller, on behalf of itself and its Affiliates, hereby irrevocably and unconditionally
releases the Company and its Subsidiaries, and each of their respective officers, directors and employees, from any and all Actions, liabilities and
obligations, and agrees not to bring or threaten to bring or otherwise join in any Actions against such Person, relating to, arising out of or in
connection with any facts or circumstances which existed on or prior to the Closing Date.

Section 4.11    Notice of Developments. Prior to the Closing, each party hereto shall promptly notify the other party hereto in writing, if, to
the knowledge of such party (a) there is any event, circumstance, fact or occurrence arising subsequent to the date of this Agreement which is
reasonably expected to result in a breach of a representation or warranty or covenant such that it would be reasonable to expect that the applicable
closing conditions would be incapable of being satisfied by the Outside Date; provided that, (a) nothing in this Section 4.11 shall be deemed to
affect, modify or condition the obligations of each party to effect the Closing
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and the Buyer’s obligation to pay the Purchase Price in accordance with the terms hereof and (b) each party’s obligations, actions or inactions
pursuant to this Section 4.11 shall be deemed excluded for purposes of determining whether the conditions set forth in either Section 5.2(b) or
Section 5.3(b) have been satisfied.

Section 4.12    Lender Consents.

(c)    Each of Seller and the Buyer shall use its commercially reasonable efforts to obtain written consent of the Existing Lender
Parties with respect to the Existing Loans to the transactions contemplated by this Agreement or written confirmation that no such consent is
required (“Lender Consents”). In connection with obtaining any Lender Consent, notwithstanding anything to the contrary in this Agreement,
without the prior written consent of the Buyer, prior to the Closing, Seller shall not permit the Company or any Subsidiary to (x) pay or commit
to pay to such Person whose approval or consent is being solicited any cash or other consideration, make any commitment or incur any liability
or other obligation due to such Person, unless such payment, liability or obligation is fully satisfied prior to the Closing or (y) modify the terms
of any Existing Loan in any material respect.

(d)    In the event that the Existing Lender Parties under an Existing Loan require the payment of any consent fees, assumption
fees or similar fees as a condition to granting consent under the Existing Loans with respect to the transactions contemplated by this Agreement
(the “Assumed Loan Assumption Fees”), the Buyer shall be responsible for the payment of all such Assumed Loan Assumption Fees, together
with any costs or expenses of the applicable Existing Lender Party that are reimbursable under the terms of the Existing Loans. In the event a
Lender Consent is not obtained (i) with respect to one or more Existing Loans, the Buyer shall nevertheless be obligated to complete the
transactions contemplated by this Agreement without any adjustment to the Base Purchase Price and (ii) with respect to the NHC Loans, and as a
result thereof, the Company or any Subsidiary is required to prepay or defease any NHC Loan, the Buyer shall be responsible for the payment of
all prepayment penalties, defeasance fees and expenses, breakage costs and make-whole premiums and other fees, premiums or expenses
resulting from the prepayment or defeasement of such NHC Loan.

Section 4.13    Financing.

(u)    Subject to applicable Law, prior to the Closing, Seller shall, and Seller shall cause the Company and its Subsidiaries to use
their reasonable best efforts to provide all cooperation reasonably requested in writing by the Buyer in connection with Buyer arranging debt
financing (in connection with the transactions contemplated by this Agreement) with respect to the Company, its Subsidiaries or the Company
Real Properties through debt financing sources that have been approved by Seller pursuant to the Confidentiality Agreement (the “Debt
Financing”); provided, however, that (i) nothing herein shall require such cooperation to the extent it would unreasonably interfere with the
business or operations of Seller, the Company or its Subsidiaries or require Seller, the Company or its Subsidiaries (or any Affiliate thereof) to
agree to pay any fees, reimburse any expenses, or give any indemnities prior to the Closing, (2) neither the Company nor any of its Subsidiaries
shall be
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required to enter into any definitive agreement related to any proposed Debt Financing that is not contingent upon the Closing or that would be
effective prior to the Closing and (3) neither the Company’s board of directors nor any of its Subsidiaries’ boards of directors (or equivalent
bodies) shall be required to approve any Debt Financing or agreements related thereto at or prior to the Closing. By way of illustration and not
limitation, promptly upon request by the Buyer, Sellers shall cause the Company and its Subsidiaries to promptly notify the applicable Existing
Lender Parties upon notice by Buyer that it is electing to pay-off any Existing Loans. None of the representations, warranties or covenants of
Seller set forth in this Agreement shall be deemed to apply to, or deemed breached or violated by, any of the actions taken by Seller, the
Company or its Subsidiaries pursuant to this Section 4.13.

(v)    The Buyer shall use its reasonable best efforts to have all Affiliates of Seller (other than the Company and its Subsidiaries)
and all executive officers of the Company released from any continuing obligations under any guarantees, indemnities or similar instruments
executed in connection with the Existing Loans set forth on Section 4.13(b) of the Disclosure Schedules (the “Specified Existing Loans”) and
cause such guaranties, indemnities and similar instruments to be terminated with no further force or effect as of the Closing (collectively, the
“Guarantor Release”). The Buyer shall execute and deliver such information and documents as reasonably requested by the Existing Lender
Parties and/or any applicable rating agencies in connection with obtaining the Guarantor Release. In connection with obtaining a Guarantor
Release, the Buyer shall provide the Existing Lender Parties with any such documents and/or reaffirmations as may be reasonably required by
the Existing Lender Parties and/or any applicable rating agencies, including, without limitation, replacement guarantees from Buyer. The Buyer
shall use its reasonable best efforts to have the SUI Shares to be issued to Seller at Closing to be approved for listing on the New York Stock
Exchange, subject to official notice of issuance, prior to the Closing Date.

(w)    Subject to applicable Law, prior to the Closing, Seller shall, and Seller shall cause the Company and its Subsidiaries to use
their reasonable best efforts to provide all cooperation reasonably requested in writing by the Buyer in connection with enabling Buyer and its
Representatives to prepare financial statements in compliance with the requirements of Rule 3-14 of Regulation S-X for use in a registered
offering of equity by Buyer (or an Affiliate) in connection with the transactions contemplated by this Agreement and enable Buyer’s accountants
or Moss Adams to audit such financial statements, including, if requested by Buyer, using reasonable best efforts to (x) provide a customary
representation letter in such form as is reasonably required by Buyer’s accountants or Moss Adams, as applicable, with such facts and
assumptions as reasonably determined by such accountants in order to make such certificate accurate, signed by the individual(s) responsible for
the Company’s financial reporting, as prescribed by generally accepted auditing standards as promulgated by the Auditing Standards Divisions
of the American Institute of Public Accountants in order to enable an independent public accountant to render an opinion on such financial
statements, (y) cause the auditor of the Company’s financial statements to provide its consent to the inclusion of such report, without exception
or qualification, with respect to the Audited Financial Statements, and (z) to provide to Buyer and its underwriters appropriate comfort letters in
accordance with the American Institute of Public Accountants’ professional standards and to
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participate in due diligence sessions customarily conducted in connection with the provision of comfort letters.

(x)    The Buyer shall, promptly upon request by Seller, reimburse Seller for all reasonable out-of-pocket costs incurred by Seller,
the Company or its Subsidiaries in performing their obligations under this Section 4.13 (and such out-pocket-costs shall not be Seller
Transaction Expenses or Current Liabilities if such expenses are not reimbursed prior to the Closing), and indemnify Seller for any and all
liabilities, losses, damages, claims, costs, expenses, interest, awards, judgments and penalties suffered or incurred by Seller, the Company, its
Subsidiaries or their respective Representatives arising therefrom (and in the event the transactions contemplated by this Agreement are not
consummated, the Buyer shall promptly reimburse Seller for any out-of-pocket costs not previously reimbursed).

(y)    Notwithstanding anything to the contrary in this Section 4.13, the condition set forth in Section 5.2(b), as it applies to the
obligations of Seller under this Section 4.13, shall automatically be deemed satisfied, and Seller shall not be deemed to be in breach of this
Section 4.13 for any purposes, except to the extent Seller has materially and willfully breached its obligations under this Section 4.13, the Buyer
has provided to Seller written notice of such breach within ten (10) Business Days of first becoming aware of such breach and Seller fails to cure
such breach by the earlier of ten (10) Business Days after such notice is provided or the Outside Date.

(z)    The Buyer acknowledges and agrees that (i) the consummation of the transactions contemplated by this Agreement shall not
be conditioned on, or delayed or postponed as a result of the obtaining of (or the failure to obtain) the Debt Financing, any equity financing
contemplated by Section 4.13(c) or any Lender Consents, (ii) it shall continue to be obligated to consummate the transactions contemplated by
this Agreement irrespective and independently of the availability of the Debt Financing, any equity financing contemplated by Section 4.13(c)
and any Lender Consents and (iii) none of the representations, warranties or covenants of Seller set forth in this Agreement shall be deemed to
be breached or violated by the failure to obtain any Lender Consents.

(aa)    All non-public or otherwise confidential information regarding Seller, the Company and the Subsidiaries obtained by the
Buyer or its Representatives pursuant to Section 4.13 above shall be kept confidential in accordance with the Confidentiality Agreement.

Section 4.14    Efforts.

(d)    Subject to the terms and conditions of this Agreement, each of the Buyer (and its Affiliates) and Seller shall use its
reasonable best efforts to consummate the transactions contemplated hereby and to cause the conditions set forth in Article V to be satisfied.
Without limiting the generality of the foregoing, each of the Buyer (and its Affiliates) and Seller shall use its reasonable best efforts to (i)
promptly obtain all actions or non-actions, consents, waivers, approvals, authorizations and orders from Governmental Authorities necessary or
advisable in connection with the consummation of the transactions
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contemplated hereby, (ii) as promptly as practicable, make and not withdraw (without Seller’s consent) all registrations and filings with any
Governmental Authority necessary or advisable in connection with the consummation of the transactions contemplated by this Agreement,
including any filings required of them or their “ultimate parent entities” under any Antitrust Law, and promptly make any further filings pursuant
thereto that may be necessary or advisable, (iii) defend all lawsuits or other legal, regulatory, administrative or other proceedings to which it or
any of its Affiliates is a party challenging or affecting this Agreement or the consummation of the transactions contemplated by this Agreement,
in each case until the issuance of a final, non-appealable order with respect to each such lawsuit or other proceeding, (iv) seek to have lifted or
rescinded any injunction or restraining order which may adversely affect the ability of the parties to consummate the transactions contemplated
hereby, in each case until the issuance of a final, non-appealable order with respect to each such lawsuit or other proceeding, (v) seek to resolve
any objection or assertion by any Governmental Authority challenging this Agreement or the transactions contemplated hereby and (vi) execute
and deliver any additional instruments necessary to consummate the transactions contemplated hereby.

(e)    Without limiting the generality of anything contained in this Section 4.14, each party hereto shall: (i) give the other party
prompt notice of the making or commencement of any request, inquiry, investigation, action or legal proceeding by or before any Governmental
Authority with respect to the transactions contemplated by this Agreement; (ii) keep the other party informed as to the status of any such request,
inquiry, investigation, action or legal proceeding; and (iii) promptly inform the other party of any communication to or from or any
Governmental Authority regarding the transactions contemplated by this Agreement. Each party hereto will consult and cooperate with the other
party and will consider in good faith the views of the other party in connection with any filing, analysis, appearance, presentation, memorandum,
brief, argument, opinion or proposal made or submitted in connection with the transactions contemplated by this Agreement. In addition, except
as may be prohibited by any Governmental Authority or by any Law, in connection with any such request, inquiry, investigation, action or legal
proceeding, each party hereto will permit authorized representatives of the other party to be present at each meeting or conference relating to
such request, inquiry, investigation, action or legal proceeding and to have access to and be consulted in connection with any document, opinion
or proposal made or submitted to any Governmental Authority in connection with such request, inquiry, investigation, action or legal proceeding.

Section 4.15    Exclusivity. From the date of this Agreement through the earlier of the termination of this Agreement and the Closing Date,
Seller shall not, and Seller shall direct the Company, its Subsidiaries and their respective Representatives not to, directly or indirectly (a) solicit,
initiate or engage in any discussions or negotiations with any Person (other than Buyer and its Representatives) relating to any transaction involving
the acquisition of any Company Real Property, the acquisition of the Company or any of its Subsidiaries (whether directly or indirectly by way of
merger, consolidation, purchase of shares, purchase of assets or otherwise) or the acquisition of a material portion of the shares of capital stock,
membership interests, other equity securities or assets of the Company or any of its Subsidiaries (an “Alternative
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Transaction”), (b) encourage or knowingly facilitate any inquiries, proposals, or offers by any Person (other than Buyer and its Representatives))
relating to an Alternative Transaction or (c) provide any non-public information with respect to any Company Real Property, the Company or its
Subsidiaries to any Person (other than Buyer and its Representatives) to the extent relating to an Alternative Transaction.

Section 4.16    Indemnification, Exculpation and Insurance.

(a)    Without limiting any additional rights that any Person may have under any Company Plan, from the Closing Date through
the sixth anniversary of the date on which the Closing Date occurs, Buyer shall cause the Company to indemnify and hold harmless each present
(as of immediately prior to the Closing) and former officer, director, employee or agent of the Company and its Subsidiaries (the “Indemnified
Individuals”) against all claims, losses, liabilities, damages, judgments, inquiries, fines and reasonable fees, costs and expenses, including
attorneys’ fees and disbursements, incurred in connection with any claim, action, suit, proceeding or investigation, whether civil, criminal,
administrative or investigative, arising out of or pertaining to the fact that the Indemnified Individual is or was an officer, director, employee or
agent of the Company or its Subsidiaries, whether asserted or claimed prior to, at or after the Closing, to the extent provided or permitted under
the existing certificate of incorporation and bylaws (or equivalent governing documents) of each of the Company and its Subsidiaries and to the
fullest extent permitted under applicable Law. In the event of any such claim, action, suit, proceeding or investigation, (x) each Indemnified
Individual will be entitled to advancement of expenses incurred in the defense of any claim, action, suit, proceeding or investigation from Buyer
or the Company within ten (10) Business Days of receipt by Buyer from the Indemnified Individual of a request therefor, (y) neither Buyer nor
the Company shall settle, compromise or consent to the entry of any judgment in any proceeding or threatened action, suit, proceeding,
investigation or claim (and in which indemnification could be sought by such Indemnified Individual hereunder), unless such settlement,
compromise or consent includes an unconditional release of such Indemnified Individual from all liability arising out of such action, suit,
proceeding, investigation or claim or such Indemnified Individual otherwise consents and (z) the Buyer and Company shall cooperate in the
defense of any such matter.

(b)    The certificate of incorporation and bylaws (or equivalent governing documents) of each of the Company and its
Subsidiaries shall contain provisions no less favorable with respect to indemnification, advancement of expenses and exculpation of former or
present directors, managers and officers than are set forth in the organizational documents of the Company (or equivalent governing documents)
as of the date hereof, which provisions shall not be amended, repealed or otherwise modified for a period of six years from the Closing Date in
any manner that would adversely affect the rights thereunder of any such individual.

(c)    Buyer shall cause the Company to purchase a “tail” insurance policy for a period of six years after the Closing Date, with
reputable and financially sound carriers of at least the same coverage and amounts and containing terms and conditions that are no less
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advantageous than the current policies of directors’ and officers’ liability insurance maintained by the Company and its Subsidiaries with respect
to claims arising from or related to facts or events that occurred at or before the Closing; provided, however, that in no event shall Buyer be
required to expend, for the entire tail policy, in excess of 200% of the annual premium currently paid by the Company and its Subsidiaries for
their current policy of directors’ and officers’ liability insurance. Buyer agrees to take all necessary actions to maintain such policies in full force
and effect and fulfill its obligations thereunder throughout such six-year period following the Closing Date.

(d)    Notwithstanding anything herein to the contrary, if any claim, action, suit, proceeding or investigation (whether arising
before, at or after the Closing) is made against any Indemnified Individual on or prior to the sixth anniversary of the Closing Date, the provisions
of this Section 4.16 shall continue in effect until the final disposition of such claim, action, suit, proceeding or investigation.

(e)    This covenant is intended to be for the benefit of, and shall be enforceable by, each of the Indemnified Individuals and their
respective heirs and legal representatives. The indemnification provided for herein shall not be deemed exclusive of any other rights to which an
Indemnified Individual is entitled, whether pursuant to law, contract or otherwise.

(f)    In the event that the Buyer or the Company or any of their respective successors or assigns (i) consolidates with or merges
into any other person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or
conveys all or a majority of its properties and assets to any person, then, and in each such case, proper provision shall be made so that the
successors and assigns of the Buyer or Company, as the case may be, shall succeed to the obligations set forth in this Section 4.16.

ARTICLE V     

CONDITIONS TO CLOSING

Section 5.1    Conditions to the Obligations of Each Party. The obligations of Seller and the Buyer to consummate the transactions
contemplated hereby are subject to the satisfaction or waiver by the Buyer and Seller, as of the Closing Date, of the following condition:

(q)    no Governmental Authority shall have enacted, issued, promulgated, enforced or entered any Law or Governmental Order
(including any temporary restraining order or preliminary or permanent injunction) which is then in effect and has the effect of making the
transactions contemplated hereby illegal or otherwise restraining or prohibiting consummation of the transactions contemplated hereby.

Section 5.2    Conditions to the Obligations of the Buyer. The obligations of the Buyer to purchase and pay for the Shares are subject to
the satisfaction or waiver, as of the Closing Date, of the following additional conditions:
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(a)    (i) The representations and warranties of Seller set forth in Section 2.1 (Organization of Seller), Section 2.2 (Authority),
Section 2.4 (Organization of the Company and its Subsidiaries), Section 2.6 (Capitalization of the Company) and Section 2.22 (Brokers) shall be
true and correct in all material respects as of the Closing Date, as though made and as of such date (except to the extent such representation or
warranty speaks to another date, in which case as of such other date), (ii) the representations and warranties of Seller set forth in the first
sentence of Section 2.9 (Absence of Certain Changes or Events) shall be true and correct in all respects as of the Closing Date, as though made
and as of such date (except to the extent such representation or warranty speaks to another date, in which case as of such other date) and (iii) all
of the other representations and warranties of Seller set forth in Article II shall be true and correct (without giving effect to any qualification as
to materiality or Material Adverse Effect set forth therein) as of the Closing Date, as though made and as of such date (except to the extent such
representation or warranty speaks to another date, in which case as of such other date), except where the failure of such representations and
warranties to be so true and correct would not have a Material Adverse Effect.

(b)    Seller shall have performed or complied in all material respects with all agreements and covenants required by this
Agreement to be performed or complied with by it on or prior to the Closing.

(c)    Seller shall have delivered to the Buyer a certificate, dated as of the Closing Date, signed by an officer of Seller and
certifying as to the satisfaction of the conditions specified in Sections 5.2(a) and (b).

(d)    Since the date of this Agreement, there shall not have been a Material Adverse Effect.

(e)    The Buyer shall have received the written opinion of Simpson Thacher & Bartlett LLP, dated as of the Closing Date,
substantially in the form attached hereto as Exhibit H, with such opinion to be that the Company was in conformity with the requirements for
qualification as a real estate investment trust under the Code, and its actual method of operation since its formation and its proposed method of
operation up to and including the end of the Closing Date has enabled and will enable it to meet the requirements for qualification and taxation
as a real estate investment trust under the Code up to and including the end of the Closing Date (the “Seller REIT Tax Opinion”), which Seller
REIT Tax Opinion may be based upon representations contained in an officer’s certificate in substantially the form attached as Exhibit I attached
hereto.

Section 5.3    Conditions to the Obligations of Seller. The obligations of Seller to sell the Shares are subject to the satisfaction or waiver in
writing by Seller, as of the Closing Date, of the following additional conditions:

(m)    (i) The representations and warranties of Buyer set forth in Section 3.1 (Organization), Section 3.2 (Authority), Section 3.6
(Capital Stock) and Section 3.11 (Brokers) shall be true and correct in all material respects as of the Closing Date, as though made and as of such
date (except to the extent such representation or warranty speaks to
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another date, in which case as of such other date), (ii) the representations and warranties of Buyer set forth in the first sentence of Section 3.8
(Absence of Certain Changes or Events) shall be true and correct in all respects as of the Closing Date, as though made and as of such date
(except to the extent such representation or warranty speaks to another date, in which case as of such other date) and (iii) all of the other
representations and warranties of Buyer set forth in Article III shall be true and correct (without giving effect to any qualification as to
materiality or Buyer Material Adverse Effect set forth therein) as of the Closing Date, as though made and as of such date (except to the extent
such representation or warranty speaks to another date, in which case as of such other date), except where the failure of such representations and
warranties to be so true and correct would not have a Buyer Material Adverse Effect.

(n)    The Buyer shall have performed or complied in all materials respects with all agreements and covenants required by this
Agreement to be performed or complied by it on or prior to the Closing.

(o)    The Buyer shall have delivered to Seller a certificate, dated as of the Closing Date, signed by an officer of the Buyer,
certifying as to the satisfaction of the conditions specified in Sections 5.3(a) and (b).

(p)    Since the date of this Agreement, there shall not have been a Buyer Material Adverse Effect.

(q)    The Buyer shall have delivered evidence reasonably satisfactory to Seller that either (i) the Guarantor Release has occurred
or (ii) the Specified Existing Loans will be repaid in full in connection with the Closing (with all guarantees thereunder released and terminated
with no further force and effect).

(r)    The SUI Shares to be issued to Seller at Closing shall have been authorized for listing on the New York Stock Exchange,
subject to official notice of issuance.

(s)    The Seller shall have received the written opinion of Jaffe, Raitt, Heuer & Weiss, P.C., dated as of the Closing Date,
substantially in the form attached hereto as Exhibit J, with such opinion to be that SUI was in conformity with the requirements for qualification
as a real estate investment trust under the Code, and its actual method of operation since its formation and its proposed method of operation up to
and including the end of the Closing Date has enabled and will enable it to meet the requirements for qualification and taxation as a real estate
investment trust under the Code up to and including the end of the Closing Date (the “Buyer REIT Tax Opinion”), which Buyer REIT Tax
Opinion may be based upon representations contained in an officer’s certificate in substantially the form attached as Exhibit K attached hereto.

ARTICLE VI     

TERMINATION
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Section 6.1    Termination. This Agreement may be terminated and the sale and purchase of the Shares may be abandoned:

(a)    by mutual written consent of the Buyer and Seller;

(b)    by either the Buyer or Seller if the Closing shall not have occurred on or prior to August 15, 2016 (the “Outside Date”);
provided, however, that the right to terminate this Agreement under this Section 6.1(b) shall not be available to a party if its failure to fulfill any
obligation of such party under this Agreement has been the cause of, or resulted in, the failure of the Closing to occur on or prior to such date;

(c)    by either the Buyer or Seller if there is any Law or order which has become final and non-appealable and has the effect of
restraining, enjoining or otherwise prohibiting consummation of the transactions contemplated hereby;

(d)    by the Buyer, if a breach of any representation or warranty or failure to perform any covenant or agreement on the part of
Seller set forth in this Agreement shall have occurred such that a condition set forth in Section 5.2(a) or Section 5.2(b) would not be satisfied,
and (i) such breach is not reasonably capable of being cured by the Outside Date or (ii) if such breach is reasonably capable of being cured by
the Outside Date, such breach shall not have been cured by the earlier of (A) twenty (20) days after receipt of written notice of such breach from
the Buyer and (B) the Outside Date; provided that the Buyer shall not have the right to terminate this Agreement pursuant to this Section 6.1(d)
if the Buyer is then in material breach of any of its representations, warranties, covenants or agreements contained in this Agreement; or

(e)    by Seller, if a breach of any representation or warranty or failure to perform any covenant or agreement on the part of Buyer
set forth in this Agreement shall have occurred such that a condition set forth in Section 5.3(a) or Section 5.3(b) would not be satisfied, and (i)
such breach is not reasonably capable of being cured by the Outside Date or (ii) if such breach is reasonably capable of being cured by the
Outside Date, such breach shall not have been cured by the earlier of (A) twenty (20) days after receipt of written notice of such breach from
Seller and (B) the Outside Date; provided that Seller shall not have the right to terminate this Agreement pursuant to this Section 6.1(e) if Seller
is then in material breach of any of its representations, warranties, covenants or agreements contained in this Agreement.

The party desiring to terminate this Agreement pursuant to any of Sections 6.1(b), (c), (d) or (e) shall give notice of such termination to the other
party in accordance with Section 7.2.

Section 6.2    Effect of Termination. In the event of the termination of this Agreement pursuant to Section 6.1, this Agreement shall
forthwith become void, and there shall be no liability under this Agreement on the part of any party hereto (except that provisions of this Section
6.2, Section 4.3 (Public Announcements), Section 4.6 (Confidentiality) and Article VII shall survive any such termination); provided, however, that
nothing set forth in this Agreement will relieve any party from liability for any breach by such party of any willful and material
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breach of its covenants or other obligations under this Agreement. For purposes of this Section 6.2, “willful and material breach” shall mean a
material breach that is a consequence of an act or omission of the breaching party with the knowledge that the taking of such act or omission would
cause a breach of this Agreement.

ARTICLE VII     

GENERAL PROVISIONS

Section 7.1    Non-Survival of Representations and Warranties. None of the representations and warranties contained in this Agreement
or in any instrument delivered pursuant to this Agreement shall survive the Closing. Except for any covenant or agreement that by its terms
contemplates performance after the Closing, none of the covenants and agreements of the parties contained this Agreement shall survive the
Closing.

Section 7.2    Notices. All notices, requests, claims, demands, waivers and other communications hereunder shall be in writing and shall be
duly given if (a) delivered personally, (b) mailed, certified or registered mail with postage prepaid, (c) sent by next-day or overnight mail or
delivery or (d) sent by fax or email. All notices hereunder shall be delivered to the respective parties at the following addresses (or at such other
address for a party as shall be specified in a notice given in accordance with this Section 7.2):

To Seller:

Carefree Communities Intermediate Holdings, L.L.C. 
c/o Centerbridge Partners, L.P.
375 Park Avenue, 12th Floor
New York, New York 10152
Attention: William D. Rahm 
Facsimile: (212) 672-4560 
Email: wrahm@centerbridge.com

with a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, New York 10017 
Attention:    Gregory J. Ressa, Esq.
Facsimile: (212) 455-2002 
Email: gressa@stblaw.com

To the Buyer:

Sun Communities Operating Limited Partnership
c/o Sun Communities, Inc.
27777 Franklin Road
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Suite 200
Southfield, Michigan 48034
Attention:    Gary A. Shiffman
Facsimile: (248) 208-2645
Email:    gshiffman@suncommunities.com

with a copy (which shall not constitute notice) to:

Jaffe, Raitt, Heuer & Weiss, P.C.
27777 Franklin Road
Suite 2500
Southfield, Michigan 48034
Attention:    Arthur A. Weiss, Esq.

Richard A. Zussman, Esq.
Facsimile: (248) 351-3082
Email: aweiss@jaffelaw.com

rzussman@jaffelaw.com

All such notices, requests, claims, demands, waivers and other communications shall be deemed to have been given when received (x) if by
personal delivery, on the day of such delivery, if on a business day and delivered prior to 5:00 p.m., otherwise on the business day following such
delivery, (y) if by mail, next-day or overnight mail or delivery, on the day delivered, if on a business day and delivered prior to 5:00 p.m., otherwise
on the business day following such delivery and (z) if by fax or email, on the business day on which such fax or email was received, if prior to 5:00
p.m., otherwise on the business day following such receipt.

Section 7.3    Certain Definitions.

(a)    For purposes of this Agreement:

“Affiliate” of a specified Person means a Person who, directly or indirectly, through one or more intermediaries, controls, is
controlled by or is under common control with, such specified Person.

“Antitrust Laws” means any antitrust, competition or trade regulation Laws that are designed or intended to prohibit, restrict or
regulate actions having the purpose or effect of monopolization or restraint of trade or lessening competition through merger or acquisition,
including the HSR Act and the Competition Act (Canada) and the regulations thereto.

“Base Purchase Price” means $1,680,000,000.

“business day” means any day on which banks are not required or authorized to close in the State of New York.
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“Buyer Material Adverse Effect” means any event, circumstance, change or effect that, individually or in the aggregate, is, or would
reasonably be expected to be, materially adverse to the assets, liabilities, business, financial condition or results of operations of SUI, the Buyer and
its Subsidiaries, taken as a whole; provided, however, that, in no event shall any of the following be taken into account in determining whether
there has been, or will be, a “Buyer Material Adverse Effect”: any event, circumstance, change or effect arising from, resulting from or relating to:
(i) changes in conditions in the U.S. or global economy, capital or financial markets or political conditions generally, including changes in interest
or exchange rates (provided that such changes (if not otherwise excluded pursuant to another clause in this definition) may be taken into account
solely to the extent that such changes have a materially disproportionate impact on SUI, the Buyer and its Subsidiaries, taken as a whole, relative to
other participants in the industries in which SUI, the Buyer and its Subsidiaries operate); (ii) changes in GAAP or Law that are adopted or enacted
after the date hereof (provided that such changes (if not otherwise excluded pursuant to another clause in this definition) may be taken into account
solely to the extent that such changes have a materially disproportionate impact on SUI, the Buyer and its Subsidiaries, taken as a whole, relative to
other participants in the industries in which SUI, the Buyer and its Subsidiaries operate); (iii) any failure, in and of itself, to meet internal
projections for SUI, the Buyer and the Subsidiaries (it being understood that this clause (iii) shall not prevent or otherwise affect a determination
that any event, circumstance, change or effect underlying such failure has resulted in, or contributed to, a Buyer Material Adverse Effect); (iv) the
failure to obtain any third-party consent in connection with the transactions contemplated hereby; (v) the negotiation, execution, announcement,
pendency or performance of this Agreement or the consummation of the transactions contemplated by this Agreement, including any disruption in
or loss of suppliers, customers or similar relationships or any loss of employees resulting therefrom; (vi) earthquakes, hurricanes, floods or other
natural disasters; (vii) declaration by the U.S. of a natural emergency or war, acts of war, hostilities, sabotage or terrorism, or any escalation or
worsening of any such acts of war, hostilities, sabotage or terrorism threatened or underway as of the date of this Agreement; (viii) any action taken
by Seller or any of its Affiliates or representatives; or (ix) any action taken with Seller’s consent or not taken because Seller did not give its
consent.

“Cash” means (1) cash and cash equivalents, including (x) any uncleared checks, drafts, other instruments immediately convertible
to cash or wires that are not yet credited to the account of the Company or its Subsidiaries (but less any outstanding checks written by the Company
or its Subsidiaries (but not yet cashed)), and (y) cash held in blocked accounts, cash management accounts, cash collateral accounts and reserve or
escrow accounts, including tax, insurance and other impounds (but excluding the capital expenditure reserve related to Hidden River), and (2)
marketable securities, in all cases as determined in accordance with GAAP as applied in a manner consistent with the accounting practices and
methodology used in preparing the Financial Statements.

“control” (including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, or as
trustee or executor, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of
voting securities, as trustee or executor, by Contract or credit arrangement or otherwise.
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“Current Assets” means the sum of (1) accounts receivable, net (excluding (x) all accounts receivable between the Company and its
Subsidiaries, the note receivable (and accrued interest thereon) from David Napp as described in Section 2.3 of the Disclosure Schedules and,
except as set forth in Section 7.1(a) of the Disclosure Schedules, any other note or account receivable from any director, officer or employee of the
Company or its Subsidiaries) and (y) the capital expenditure reimbursement receivable with respect to Tropical Palms), (2) prepaid Tax (excluding
any deferred Tax assets) and other prepaid expenses (excluding any refund related to the Sun n Fun tax appeal unless such refund is determined
pursuant to a final decision from the Value Adjustment Board prior to the Closing Date), (3) Owned Homes Inventory, (4) MH Notes Receivable
and (5) any other current asset of the Company and its Subsidiaries (other than (i) current assets to the extent included in or expressly excluded
from items (1) through (4) above, (ii) Cash, (iii) current assets relating to interest rate, currency or other swap or hedge agreement or similar
transactions of the Company and its Subsidiaries, and (iv) goodwill, capitalized loan fees and other intangible assets), in all cases as determined in
accordance with GAAP as applied in a manner consistent with the accounting practices and methodology used in preparing the Financial
Statements. For the avoidance of doubt, in the event of an inconsistency between the accounting practices and methodology used in preparing the
Financial Statements and GAAP, each will be applied, to the extent of the inconsistency, in the following priority: (i) accounting practices and
methodology used in preparing the Financial Statements, to the extent in compliance with GAAP and (ii) GAAP.

“Current Liabilities” means the sum of (1) accounts payable and any other accrued liabilities (excluding any below market lease
liabilities and non-cash deferred rent payables), (2) accrued Taxes, determined, in the case of income Taxes, assuming that the tax year of the
Company and its Subsidiaries ended as of 11:59 p.m., New York time, on the day immediately prior to the Closing Date (excluding any deferred
Tax liabilities), (3) Deferred Rental Income, (4) resident security and utility deposits and (5) any other current liability of the Company and its
Subsidiaries (other than (i) current liabilities to the extent included in or expressly excluded from items (1) through (4) above and (ii) current
liabilities relating to interest rate, currency or other swap or hedge agreement or similar transactions of the Company and its Subsidiaries), in all
cases determined in accordance with GAAP as applied in a manner consistent with the accounting practices and methodology used in preparing the
Financial Statements. For the avoidance of doubt, in the event of an inconsistency between the accounting practices and methodology used in
preparing the Financial Statements and GAAP, each will be applied, to the extent of the inconsistency, in the following priority: (i) accounting
practices and methodology used in preparing the Financial Statements, to the extent in compliance with GAAP and (ii) GAAP.

“Deferred Rental Income” means all prepaid rental, pass-through charges, assessments and other revenues with respect to the
operation of the Properties collected by the Company or its Subsidiaries prior to the Closing Date which are allocable to the period after the Closing
Date.

“Disclosure Schedules” means the disclosure schedules delivered by Seller to the Buyer concurrently with the execution and
delivery of this Agreement.
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“Due Diligence Report Expenses” mean all fees and expenses, not to exceed $750,000, incurred or to be incurred by or on behalf of
Seller, the Company and/or its Subsidiaries in connection with any (i) Phase I environmental reports; (ii) property condition assessment reports;
(iii) zoning reports; and (iv) preliminary title commitments, in each case that may be commissioned in connection with the transactions
contemplated by this Agreement and made available to the Buyer.

“Escrow Agent” means Citibank, N.A.

“Escrow Agreement” means the Escrow Agreement substantially in the form attached hereto as Exhibit A.

“Existing Lender Party” means all applicable lenders, servicers, special servicers, controlling holders and rating agencies with
respect to an Existing Loan, and their respective successors and assigns.

“Existing Loans” means the existing loans of the Company or its Subsidiaries, as set forth in Section 2.8(d) of the Disclosure
Schedules.

“Existing Loan Documents” means, collectively, those material documents evidencing the Existing Loans.

“Holding Companies” means those Subsidiaries of the Company that are directly owned by the Company, as set forth on Section
2.4(b) of the Disclosure Schedules.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations
promulgated thereunder.

“Indebtedness” means, as to any Person, whether or not contingent, (A) the outstanding principal amount of indebtedness of such
Person for borrowed money plus any accrued interest thereon, secured or unsecured, or in respect of loans, (B) the outstanding principal amount of
indebtedness of such Person evidenced by notes, bonds, debentures or similar instruments, plus any accrued interest thereon, (C) all obligations of
such Person with respect to surety bonds, letters of credit or similar facilities (in each case, only to the extent drawn), (D) the liability of such
Person under any interest rate, currency or other swap or hedge agreement or similar transactions to terminate or unwind such agreement or
transaction (with any amounts that would be paid to such Person in connection with such termination or unwinding to reduce the amount of
Indebtedness of such Person), and (E) direct or indirect guarantees of any of the foregoing of any other Person. Indebtedness shall include, without
duplication, any prepayment penalties, breakage costs, defeasance fees and expenses and make-whole premiums in all cases which are due and paid
at the Closing with respect to the Existing Loans as a result of the consummation of the transactions contemplated by this Agreement; provided that
notwithstanding anything herein to the contrary, all prepayment penalties, breakage costs, defeasance fees and expenses and make-whole premiums
with respect to the NHC Loans shall not be considered Indebtedness and the Buyer shall be responsible for all such prepayment penalties, breakage
costs, defeasance fees and expenses and make-whole premiums.
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“knowledge of the Buyer” means the actual knowledge of Gary A. Shiffman, John McLaren and Karen Dearing.

“knowledge of Seller” means the actual knowledge of David Napp, Colleen Edwards, Rick Andreen and Dennis Martin.

“Liens” means any lien, security interest, pledge, hypothecation, mortgage, violation, lease, encumbrance, servient easement,
reversion, reverter, preferential arrangement or restrictive covenant.

“Material Adverse Effect” means any event, circumstance, change or effect that, individually or in the aggregate, is, or would
reasonably be expected to be, materially adverse to the assets, liabilities, business, financial condition or results of operations of the Company and
the Subsidiaries, taken as a whole; provided, however, that, in no event shall any of the following be taken into account in determining whether
there has been, or will be, a “Material Adverse Effect”: any event, circumstance, change or effect arising from, resulting from or relating to: (i)
changes in conditions in the U.S. or global economy, capital or financial markets or political conditions generally, including changes in interest or
exchange rates (provided that such changes (if not otherwise excluded pursuant to another clause in this definition) may be taken into account
solely to the extent that such changes have a materially disproportionate impact on the Company and its Subsidiaries, taken as a whole, relative to
other participants in the industries in which the Company and its Subsidiaries operate); (ii) changes in GAAP or Law that are adopted or enacted
after the date hereof (provided that such changes (if not otherwise excluded pursuant to another clause in this definition) may be taken into account
solely to the extent that such changes have a materially disproportionate impact on the Company and its Subsidiaries, taken as a whole, relative to
other participants in the industries in which the Company and its Subsidiaries operate); (iii) any failure, in and of itself, to meet internal projections
for the Company and the Subsidiaries (it being understood that this clause (iii) shall not prevent or otherwise affect a determination that any event,
circumstance, change or effect underlying such failure has resulted in, or contributed to, a Material Adverse Effect); (iv) the failure to obtain any
third-party consent in connection with the transactions contemplated hereby; (v) the negotiation, execution, announcement, pendency or
performance of this Agreement or the consummation of the transactions contemplated by this Agreement, including any disruption in or loss of
suppliers, customers or similar relationships or any loss of employees resulting therefrom; (vi) earthquakes, hurricanes, floods or other natural
disasters; (vii) declaration by the U.S. of a natural emergency or war, acts of war, hostilities, sabotage or terrorism, or any escalation or worsening
of any such acts of war, hostilities, sabotage or terrorism threatened or underway as of the date of this Agreement; (viii) any action taken by the
Buyer or any of its Affiliates or representatives; or (ix) any action taken with the Buyer’s consent or not taken because the Buyer did not give its
consent.

“MH Notes Receivables” means the outstanding principal balance and accrued interest of all notes receivable secured by
manufactured homes and park model homes.
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“Net Working Capital” means Current Assets minus Current Liabilities. For the avoidance of doubt, Net Working Capital shall not
include or be calculated to take into account Indebtedness or Seller Transaction Expenses.

“NHC Loans” means, collectively, (i) (A) a loan in the original principal amount of $3,572,000.00 made by Wells Fargo Bank,
National Association to NHC-FL206, LLC, which loan is secured by that certain Mortgage and Absolute Assignment of Rents and Leases and
Security Agreement (and Fixture Filing), dated as of August 21, 2007, (B) a loan in the original principal amount of $2,721,000.00 made by Wells
Fargo Bank, National Association to NHC-FL207, LLC, which loan is secured by that certain Mortgage and Absolute Assignment of Rents and
Leases and Security Agreement (and Fixture Filing), dated as of August 21, 2007, (C) a loan in the original principal amount of $1,812,000.00
made by Wells Fargo Bank, National Association to NHC-FL208, LLC, which loan is secured by that certain Mortgage and Absolute Assignment
of Rents and Leases and Security Agreement (and Fixture Filing), dated as of August 21, 2007, (D) a loan in the original principal amount of
$4,946,000.00 made by Wells Fargo Bank, National Association to NHC-FL209, LLC, which loan is secured by that certain Mortgage and
Absolute Assignment of Rents and Leases and Security Agreement (and Fixture Filing), dated as of August 21, 2007, (E), a loan in the original
principal amount of $3,120,000.00 made by Wells Fargo Bank, National Association to NHC-FL210, LLC, which loan is secured by that certain
Mortgage and Absolute Assignment of Rents and Leases and Security Agreement (and Fixture Filing), dated as of August 21, 2007 and (F) a loan
in the original principal amount of $2,934,000.00 made by Wells Fargo Bank, National Association to NHC-FL212, LLC, which loan is secured by
that certain Mortgage and Absolute Assignment of Rents and Leases and Security Agreement (and Fixture Filing), dated as of August 21, 2007,
each as amended and assigned, (ii) a loan in the original principal amount of $4,000,000.00 made by Morgan Stanley Mortgage Capital Inc., a New
York corporation, which loan is secured by that certain Mortgage and Security Agreement, dated as of April 2, 2007, as amended and assigned, and
(iii) a mortgage loan in the original principal amount of $52,650,000 made by JPMorgan Chase Bank National Association to NHC-FL201, LLC,
NHC-FL202, LLC, NHC-FL203, LLC and NHC-FL204, LLC, collectively, as borrower, which loan is evidenced by that certain Amended and
Restated Loan Agreement, dated as of February 1, 2016 and (B) a mezzanine loan in the original principal amount of $100,000 made by JPMorgan
Chase Bank National Association to NHC Mezz Borrower LLC, which loan is evidenced by that certain Mezzanine Loan Agreement, dated as of
January 8, 2016.

“Owned Homes Inventory” means (i) the net book value of park model homes (excluding any sales offices) and manufactured
homes (in each case new and pre-owned but excluding all manager homes) held for sale, as determined in accordance with GAAP as applied in a
manner consistent with the accounting practices and methodology used in preparing the Financial Statements plus (ii) an amount (which may be a
negative number) equal to the difference between (a) the net book value of park model homes (excluding any sales offices) and manufactured
homes (in each case new and pre-owned but excluding all manager homes) held as rental inventory or fixed assets, as determined in accordance
with GAAP as applied in a manner consistent with the accounting practices and methodology used in preparing the Financial Statements and (b)
$15,451,379.
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“Permitted Liens” means (a) statutory liens for Taxes, assessments or other charges by Governmental Authorities not yet delinquent
or the amount or validity of which are being contested in good faith and for which appropriate reserves have been established on the Financial
Statements in accordance with GAAP, (b) mechanic’s, workmen’s, repairmen’s, carrier’s, warehousemen’s or other like liens for amounts not yet
due and payable or the amount or validity of which are being contested in good faith and for which appropriate reserves have been established on
the Financial Statements in accordance with GAAP, (c) Liens which Chicago Title Insurance Company or First American Title Insurance Company
is willing to insure without exception in a new policy, (d) Liens as to which a bond has been posted so as to cause said Lien to attach to the bond
and to no longer constitute a Lien against any Company Real Property, (e) written indemnification reasonably acceptable to the Buyer against any
loss arising from said Lien has been obtained, (f) easements whether or not shown by the public records, overlaps, encroachments and any matters
not of record that would be disclosed by an accurate survey or a personal inspection of the property, provided that such Liens do not have a material
adverse effect on such Property, (g) Liens securing Indebtedness that is either paid off or assumed by Buyer at the Closing, (h) title to any portion
of any owned or leased real property lying within the boundary of any public or private road, easement or right of way, provided that such title as
aforesaid does not have a material adverse effect on the current use of such Property, (i) rights of tenants or parties in possession as tenants only, (j)
Liens created, imposed or promulgated by Law or by any Governmental Authorities, including zoning regulations, use restrictions and building
codes, (k) such other Liens, easements, covenants, rights of way, restrictions and other similar charges or encumbrances that are disclosed on
Schedule B-II, Schedule B or the comparable section of the title policies, commitments or with respect to the Canadian Properties, search reports or
surveys that have been provided to the Buyer in the Data Room prior to the date of this Agreement or disclosed on Schedule B-II, Schedule B or
the comparable section of the title policies obtained by Buyer in connection with the consummation of the transaction contemplated herein,
excluding, in each case, liens securing Indebtedness which is not included as part of the calculation of the Purchase Price and the so-called standard
exceptions set forth in such title policies, commitments or search reports that are customarily removed or modified, (l) Liens, rights or obligations
created by or resulting from the acts or omission of the Buyer or any of its affiliates and their respective investors, lenders, employees, officers,
directors, members, stockholders, agents, representatives, contractors, invitees or licensees or any person claiming by, through or under any of the
foregoing, and (m) any other Liens that would not have a material adverse effect on such Property.

“Person” means an individual, corporation, partnership, limited partnership, limited liability company, syndicate, person (including a
“person” as defined in Section 13(d)(3) of the Exchange Act), trust, association or entity or government, political subdivision, agency or
instrumentality of a government.

“Properties” means all real properties and all buildings and improvements thereon owned, leased or subleased by the Company or
any Subsidiary (including the Owned Real Properties and the Ground Leased Property).
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“Property Owner Subsidiaries” means those Subsidiaries of the Company that own or lease the Company Real Property, as set forth
on Section 2.4(b) of the Disclosure Schedules.

“Purchase Price Adjustment Escrow Amount” means $7,000,000.

“Representatives” means, with respect to a Person, its Affiliates and its and their partners, members, officers, directors, employees,
accountants, consultants, legal counsel, agents, and other representatives and with respect to Buyer includes any lenders or Debt Financing sources
in each case approved by Seller pursuant to Confidentiality Agreement.

“Seller Transaction Expenses” means all fees and expenses incurred and unpaid as of the Closing by or on behalf of the Seller and
its Affiliates, the Company and/or its Subsidiaries in connection with the preparation, negotiation and execution of this Agreement and the
consummation of the transactions contemplated hereby (other than any Due Diligence Report Expenses), including (i) the fees and disbursements
of outside counsel to the Company and (ii) the fees and expenses of any other agents, advisors, consultants and experts engaged by the Company
and/or its Subsidiaries, including Goldman Sachs.

“Solvent” when used with respect to any Person, means that, as of any date of determination, (a) the amount of the “fair saleable
value” of the assets of that Person as of such date, exceed (i) the value of all “liabilities of such person, including contingent and other liabilities” as
of such date, as such quoted terms are generally determined in accordance with applicable federal Laws governing determinations of the insolvency
of debtors and (ii) the amount that will be required to pay the probable liabilities of that Person on its existing debts (including contingent
liabilities) as such debts become absolute and matured, (b) that Person will not have, as of such date, an unreasonably small amount of capital for
the operation of the businesses in which it is engaged or proposed to be engaged following such date and (c) that Person will be able to pay its
liabilities, including contingent and other liabilities, as they mature. For purposes of this definition, each of the phrases “not have an unreasonably
small amount of capital for the operation of the businesses in which it is engaged or proposed to be engaged” and “able to pay its liabilities,
including contingent and other liabilities, as they mature” means that such Person will be able to generate enough cash from operations, asset
dispositions, financing or refinancing, or a combination thereof, to meet its obligations as they become due.

“Stock Consideration Amount” means $225,000,000.

“Subsidiary” of any Person means an Affiliate controlled by such Person, directly or indirectly, through one or more intermediaries,
and includes any entity in respect of which such Person, directly or indirectly, beneficially owns 50% or more of the voting securities or equity, and
with respect to the Company includes each Holding Company and Property Owner Subsidiary.

“Tax Protection Agreement” means any written agreement to which the Company or any of its Subsidiaries is a party pursuant to
which: (i) the Company or any of its Subsidiaries may be liable to holders of interests in a Subsidiary that is a pass through entity for income Taxes
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payable by such holders, whether or not as a result of the consummation of the transactions contemplated by this Agreement; and/or (ii) in
connection with the deferral of income Taxes of a holder of interests in a Subsidiary pass through entity for income Tax purposes, the Company or
any of its Subsidiaries have agreed to: (A) maintain a minimum level of debt, continue a particular debt or provide rights to guarantee debt, (B)
retain or not dispose of assets, (C) make or refrain from making Tax elections, and/or (D) only dispose of assets in a particular manner.

“Target Working Capital” means $0.

“Taxable Period” means a taxable year or any other period of time which forms the basis on which any periodic liability for Tax is
determined under any applicable statute, rule or regulation.

(b)    Terms not defined in Section 7.3(a) have the meaning set forth in the Sections set forth below:

Defined Term Location of Definition
Action § 2.10
Agreement Preamble
Alternative Transaction § 4.15
Anti-Corruption Laws § 2.20(a)
Arbitrator § 1.7(c)
Assumed Loan Assumption Fees § 4.12(b)
Audited Financial Statements § 2.8(a)
Balance Sheet Date § 2.8(c)
Buyer Preamble
Buyer REIT Tax Opinion § 5.3(g)
Buyer’s Statement § 1.7(a)
Cash Deficiency
Centerbridge

§ 1.7(e)(ii)
§ 7.18

Closing § 1.3
Closing Date § 1.3
Code § 2.11(c)
Company Preamble
Company Permits § 2.7(a)
Company Plans § 2.11(a)
Company Real Properties § 2.13(b)
Confidentiality Agreement § 4.6(a)
Contract § 2.3(a)
Data Room § 7.3(c)
Debt Financing § 4.13(a)
DBPR § 2.13(g)
Employee § 4.7(a)
Environmental Claims § 2.16(b)(iii)
Environmental Laws § 2.16(b)(i)
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Defined Term Location of Definition
ERISA § 2.11(a)
Escrow Account § 1.2
Escrow Deficiency
Estimated Cash

§ 1.7(e)(ii)
§ 1.6

Estimated Closing Statement § 1.6
Estimated Due Diligence Report Expenses § 1.6
Estimated Indebtedness § 1.6
Estimated Net Working Capital § 1.6
Estimated Purchase Price § 1.2
Estimated Seller Transaction Expenses § 1.6
Exchange Act
Financial Statements

§ 3.4
§ 2.8(a)

Guarantor Release § 4.13(b)
Governmental Authority § 2.3(b)
Governmental Order § 2.10
Ground Lease or Ground Leases § 2.13(b)
Ground Leased Properties § 2.13(b)
Hazardous Substances § 2.16(b)(ii)
Indemnified Individual § 4.16(a)
Intellectual Property § 2.14(b)
IRS § 2.11(b)
Law § 2.3(a)
Lender Consent § 4.12(a)
Material Contracts § 2.17(a)
Objection Statement § 1.7(c)
Organizational Documents § 2.5
Outside Date § 6.1(b)
Owned Intellectual Property § 2.14(a)
Owned Real Properties § 2.13(a)
Phase II Testing § 4.2(a)
PP Overpayment
Purchase Price

§ 1.7(e)(ii)
§ 1.7(d)

Release § 2.16(b)(iv)
Rent Rolls § 2.13(e)
Sarbanes-Oxley Act § 3.4
Securities Act § 2.21
Seller Preamble
Seller REIT Tax Opinion § 5.2(e)
Specified Existing Loans § 4.13(b)
Shares Preamble
SEC § 3.4
SEC Documents § 3.4
STB § 7.18
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Defined Term Location of Definition
SUI
SUI Shares
Tax or Taxes

Preamble
§ 1.2
§ 2.15(t)(i)

Tax Act § 2.15(q)
Tax Authority § 2.15(t)(ii)
Tax Returns § 2.15(t)(iii)
Tenant Leases § 2.13(d)

(c)    When a reference is made in this Agreement to Sections, Schedules or Exhibits, such reference shall be to a Section,
Schedule or Exhibit of this Agreement, respectively, unless otherwise indicated. Whenever the words “include,” “includes” or “including” are
used in this Agreement, they shall be deemed to be followed by the words “without limitation”. The words “hereof,” “herein” and “hereunder”
and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not any particular provision of this
Agreement. The term “or” is not exclusive. The definitions contained in this Agreement are applicable to the singular as well as the plural forms
of such terms. References to a Person are also to its permitted successors and assigns. Whenever the context may require, any pronoun shall
include the corresponding masculine, feminine and neuter forms. Unless the context otherwise requires, all references to an agreement
instrument or other document means such agreement, instrument or other document as amended, supplemented and modified from time to time
to the extent permitted by the provisions thereof. As used in this Agreement, the phrase “made available” shall mean that the referenced
document or other material was posted, and accessible by Buyer and its representatives for no less than three (3) days prior to the date of this
Agreement, in Seller’s electronic data room hosted by Seller (the “Data Room”). The Data Room shall remain accessible through the Closing
Date and the parties shall cooperate in good faith to obtain a permanent record of the documents and other instruments posted to the Data Room
as of one (1) day prior to the date of this Agreement and the Closing Date.

Section 7.4    Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of
Law, or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the
economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to
modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that the
transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible. Notwithstanding anything contained in
this Agreement to the contrary, the parties intend that the remedies and limitations set forth in Article VI and Section 7.6 are to each be construed as
an integral provision of this Agreement and that such remedies and limitations shall not be severable in any respect.

Section 7.5    Entire Agreement; Assignment. This Agreement and the Confidentiality Agreement constitute the entire agreement among
the parties hereto with respect to the subject
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matter hereof and thereof and supersede all prior agreements and undertakings, both written and oral, among the parties hereto, or any of them, with
respect to the subject matter hereof and thereof. This Agreement shall not be assigned (whether pursuant to a merger, by operation of law or
otherwise) by either party without the prior written consent of the other party. Notwithstanding the foregoing, the Buyer may assign this Agreement
to one or more of its Affiliates without the consent of Seller; provided that any such assignment by the Buyer shall not relieve the Buyer of any
liability or obligation hereunder; provided, further, that any such assignment shall not impede or delay the consummation of the transactions
contemplated by this Agreement. Any assignment or transfer in violation of the preceding sentence shall be void.

Section 7.6    No Third Party Beneficiaries; No Recourse. Except for Section 4.16, which shall be for the benefit of each Indemnified
Individual, his or her heirs, executors or administrators and his or her representatives, each of which is hereby intended to be an express third party
beneficiary thereof, this Agreement shall be binding upon and inure solely to the benefit of each party hereto, and nothing in this Agreement,
express or implied, is intended to or shall confer upon any other Person any right, benefit or remedy of any nature whatsoever (including as a third
party beneficiary) under or by reason of this Agreement. Notwithstanding anything herein to the contrary, neither the former, current or future
members, managers, employees or agents of the Buyer or Seller or any of their Affiliates, nor the former, current or future shareholders, partners,
members, Affiliates, associates, officers, directors, employees, agents or other Representatives of any of them shall be liable under this Agreement
or for any claim (whether in tort, contract or otherwise) based on, in respect of, or by reason of this Agreement or the transactions contemplated by
this Agreement or by respect of any oral representation made or alleged to be made in connection herewith.

Section 7.7    Specific Performance. Each party hereto agrees that irreparable damage may occur to a party if any provision of this
Agreement were breached or not performed by the other party in accordance with the terms hereof. It is accordingly agreed that each party hereto
shall be entitled to seek an injunction or injunctions to prevent breaches of this Agreement by the other party hereto and to enforce specifically the
terms and provisions of this Agreement, in addition to any other remedy, at law or in equity, to which it is entitled. Each party further agrees that
(A) no such party will oppose the granting of an injunction, specific performance and other equitable relief as provided herein on the basis that the
other party has an adequate remedy at law or that an award of specific performance is not an appropriate remedy for any reason at law or equity and
(B) no other party or any other Person shall be required to obtain, furnish or post any bond or similar instrument in connection with or as a
condition to obtaining any remedy referred to in this Section 7.7, and each party irrevocably waives any right it may have to require the obtaining,
furnishing or posting of any such bond or similar instrument.

Section 7.8    Governing Law. This Agreement shall be governed by, interpreted under, and construed and enforced in accordance with, the
Law of the State of Delaware, not taking into account any rules of conflicts laws that would cause the application of the laws of any other
jurisdiction.
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Section 7.9    Submission to Jurisdiction. Each of the parties irrevocably agrees that any legal action or proceeding arising out of or
relating to this Agreement brought by any other party or its successors or assigns shall be brought and determined in the Court of Chancery of the
State of Delaware or, if such court lacks subject matter jurisdiction, any state or federal court in the State of Delaware, and each of the parties
hereby irrevocably submits to the exclusive jurisdiction of the aforesaid courts for itself and with respect to its property, generally and
unconditionally, with regard to any such action or proceeding arising out of or relating to this Agreement or the transactions contemplated hereby.
Each of the parties agrees not to commence any action, suit or proceeding relating thereto except in the courts described above in Delaware, other
than actions in any court of competent jurisdiction to enforce any judgment, decree or award rendered by any such court in Delaware as described
herein. Each of the parties further agrees that notice as provided herein shall constitute sufficient service of process and the parties further waive
any argument that such service is insufficient. Each of the parties hereby irrevocably and unconditionally waives, and agrees not to assert, by way
of motion or as a defense, counterclaim or otherwise, in any action or proceeding arising out of or relating to this Agreement or the transactions
contemplated hereby, (a) any claim that it is not personally subject to the jurisdiction of the courts in Delaware as described herein for any reason,
(b) that it or its property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether
through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (c)
that (i) the suit, action or proceeding in any such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is
improper or (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.

Section 7.10    WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS.
EACH OF THE PARTIES HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THAT FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTY HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS, AS APPLICABLE, BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 7.10.

Section 7.11    Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not
affect in any way the meaning or interpretation of this Agreement.

Section 7.12    Counterparts. This Agreement may be executed and delivered (including by facsimile transmission) in one or more
counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but all of
which taken together shall constitute one and the same agreement. A signed copy of this
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Agreement transmitted by facsimile, email or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an
original executed copy of this Agreement for all purposes.

Section 7.13    Further Assurances. From time to time, as and when requested by any party hereto, the other party shall execute and
deliver, or cause to be executed and delivered, all such documents and instruments and shall take, or cause to be taken, all such further or other
actions as such other party may reasonably deem necessary or desirable to transfer the Shares to the Buyer or otherwise consummate the
transactions contemplated by this Agreement, subject to the terms and conditions set forth herein; provided, however, that no such instrument or
document shall expand a party’s liability beyond that contemplated in this Agreement and the cost thereof shall be borne by the party making the
request.

Section 7.14    Construction. The parties acknowledge that the parties and their counsel have reviewed and revised this Agreement and that
any rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be employed in the interpretation of
this Agreement, any Schedules, exhibits or amendments hereto.

Section 7.15    Amendment; Waiver.

(a)    Any provision of this Agreement, the Disclosure Schedules or any exhibits hereto may be amended, modified, supplemented
or waived only by amendment, modification, supplementation or waiver in writing and signed: (i) in the case of an amendment to this
Agreement, the Disclosure Schedules or any exhibits hereto, by Seller and the Buyer; or (ii) in the case of a waiver, by the party against whom
the waiver is to be effective. Oral modification of this Agreement is not permitted, and each of Seller and the Buyer hereby waives any right to
claim an oral modification of this Agreement.

(b)    No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.
The rights and remedies in this Agreement provided shall be cumulative and not exclusive of any other rights or remedies in this Agreement
provided or available at Law or in equity.

Section 7.16    Time is of the Essence. With regard to all dates and time periods set forth or referred to in this Agreement, time is of the
essence.

Section 7.17    Disclosure Schedules. The information in the Disclosure Schedules constitutes (i) exceptions or qualifications to
representations, warranties, covenants and obligations of Seller as set forth in this Agreement or (ii) descriptions or lists of assets and liabilities and
other items referred to in this Agreement. The section number headings in the Disclosure Schedules correspond to the section numbers in this
Agreement and any information disclosed in any section of the Disclosure Schedules shall be deemed to be disclosed and incorporated into any
other section of the Disclosure Schedules to the extent that it would be reasonably apparent on the face of such disclosure that such matter is
applicable to such other
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section of the Disclosure Schedules. The Disclosure Schedules shall not be construed as indicating that any disclosed information is required to be
disclosed, and no disclosure shall be construed as an admission that such information is material to, or required to be disclosed by, Seller. Seller
may, at its option, include in the Disclosure Schedules items that are not material, and such inclusion, or any references to dollar amounts, shall not
be deemed to be an acknowledgement or representation that such items are material, to establish any standard of materiality or to define further the
meaning of such terms (including Material Adverse Effect) for purposes of this Agreement. No disclosure on the Disclosure Schedules relating to a
possible breach or violation of any Contract or Law shall be construed as an admission or indication that a breach or violation exists or has actually
occurred. The Disclosure Schedules constitute a part of this Agreement and are incorporated into this Agreement for all purposes as if fully set
forth herein. Capitalized terms used in the Disclosure Schedules that are not defined therein shall have the meanings given them in this Agreement.

Section 7.18    Legal Representation. It is acknowledged by each of the parties hereto that Seller and its Affiliates have retained Simpson
Thacher & Bartlett LLP (“STB”) to act as its legal counsel in connection with the transactions contemplated hereby and that STB has not acted as
counsel for any other party in connection with the transactions contemplated hereby, and that the other party does not have the status of a client of
STB for conflict of interest or any other purposes as a result thereof. The Buyer and Seller hereby agree that, in the event that a dispute arises after
the Closing relating to this Agreement and the transactions contemplated hereby, STB may represent Seller and its Affiliates (collectively,
“Centerbridge”) in such dispute even though the interests of Centerbridge may be directly adverse to the Buyer, the Company or any of their
respective Affiliates, and even though STB formerly may have represented the Company or any of its Affiliates in a matter substantially related to
such dispute. The Buyer further agrees that, in connection with any future dispute after the Closing between the Buyer, the Company or any of their
respective Affiliates, on the one hand, and Centerbridge, on the other hand, with respect to the transactions contemplated by this Agreement, as to
all communications among STB, the Company, any of the Company’s Subsidiaries and Centerbridge that relate in any way to the transactions
contemplated by this Agreement, the attorney-client privilege and the expectation of client confidence belongs to Centerbridge and may be
controlled by Centerbridge and shall not pass to or be claimed by the Buyer, the Company or any of their respective Affiliates.

[Signature page follows]
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto as of the day and year first above written.

SELLER:

Carefree Communities Intermediate Holdings LLC

By: /s/ Matthew J. Dabrowski         
Name: Matthew J. Dabrowski
Title: Vice President

BUYER:

Sun Communities Operating Limited Partnership

By :    Sun Communities, Inc., General Partner

By:/s/ Gary A. Shiffman        
Name :Gary A. Shiffman
Title :Chief Executive Officer

SUI:

Sun Communities, Inc.

By:    /s/ Gary A. Shiffman         
Name: Gary A. Shiffman 
Title: Chief Executive Officer



 

REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (“Agreement”) is entered into as of ____________, 2016 by and between Sun Communities,
Inc., a Maryland corporation (the “Company”), and Carefree Communities Intermediate Holdings LLC (the “Initial Holder”). The Company, the
Initial Holder and each other Holder is sometimes referred to herein individually as a “Party” and together as the “Parties”. Certain capitalized
terms used herein shall have the meanings given to them in Section 1.01 below.

W I T N E S S E T H:

WHEREAS, pursuant to the Purchase Agreement, the Company has issued to the Initial Holder ___________ shares of Common
Stock.

WHEREAS, the Initial Holder has requested that the Company provide for the registration under the Securities Act of the Registrable
Shares, upon the terms and subject to the conditions set forth herein.

NOW THEREFORE, in consideration of the promises, agreements and covenants hereinafter set forth and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound, the Parties hereby agree
as follows:

ARTICLE I.  

DEFINITIONS

Section 1.01    Definitions. The following terms, as used herein, have the following meanings:

“Affiliate” has the meaning set forth in Rule 501 of Regulation D promulgated under the Securities Act.

“Agreement” has the meaning set forth in the preamble.

“Commission” means the United States Securities and Exchange Commission, and any successor thereto.

“Common Stock” means the Company’s common stock, $0.01 par value per share, and any securities of the Company into which
such shares are converted and for which such shares are exchanged and any common stock or other securities of the Company or any successor
entity which may be issued or distributed in respect of the Common Stock by way of stock dividend or stock split or other distribution,
recapitalization, merger, conversion or reclassification.

“Company” has the meaning set forth in the preamble.

“Effectiveness Period” has the meaning set forth in Section 3.01(a).
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“FINRA” means the Financial Industry Regulatory Authority.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and all rules and regulations promulgated thereunder, as in
effect from time to time.

“Holders” means, collectively, the Initial Holder and its successors and permitted assigns (subject to and in accordance with Section
5.08).

“Indemnified Party” has the meaning set forth in Section 4.03.

“Indemnifying Party” has the meaning set forth in Section 4.03.

“Initial Holder” has the meaning set forth in the preamble.

“Inspector” has the meaning set forth in Section 3.01(j).

“Losses” has the meaning set forth in Section 4.01.

“Majority Interest of the Holders” means the holders of at least a majority of the Registrable Shares.

“Person” means an individual, corporation, partnership, limited liability company, association, trust, joint venture, unincorporated
organization, other entity or group, or a government or governmental agency.

“Piggyback Registration Rights” has the meaning set forth in Section 2.05.

“Prospectus” means the prospectus included in a Registration Statement (including a prospectus that includes any information
previously omitted from a prospectus filed as part of an effective Registration Statement in reliance upon Rule 430A promulgated under the
Securities Act), as amended or supplemented by any prospectus supplement, with respect to the terms of the offering of any portion of the securities
covered by a Registration Statement, and all other amendments and supplements to the Prospectus, including post-effective amendments, and all
material incorporated by reference or deemed to be incorporated by reference in such prospectus.

“Purchase Agreement” means the Stock Purchase Agreement dated __________, 2016 (the “Purchase Agreement”) between the
Initial Holder, Sun Communities Operating Limited Partnership and the Company.

“Registrable Shares” means the Common Stock which has been issued to the Holder pursuant to the Purchase Agreement and held at
any time by the Holders; provided, however, that any such securities will cease to be Registrable Shares when (i) such securities shall have been
disposed of in accordance with a Registration Statement that has become effective under the Securities Act, (ii) such securities shall have been
distributed to the public pursuant to Rule 144 (or any successor provision) or any other exemption under the Securities Act, or (iii) such shares shall
have ceased to be outstanding.
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“Registration Statement” means a registration statement in the form required to register the resale of Registrable Shares under the
Securities Act and other applicable law, and including any Prospectus, amendments and supplements to each such registration statement or
Prospectus, including pre- and post-effective amendments, all exhibits thereto, and all material incorporated by reference or deemed to be
incorporated by reference in such registration statement.

“Rule 144” means Rule 144 (or any successor rule of similar effect) promulgated under the Securities Act.

“Securities Act” means the Securities Act of 1933, as amended, and all rules and regulations promulgated thereunder, as in effect
from time to time.

“Selling Holder” means any Holder which is selling Registrable Shares pursuant to a public offering registered hereunder.

“Underwriters” shall mean the underwriters, if any, of the offering of Registrable Shares pursuant to an Underwritten Shelf Take-
Down.

“Underwritten Shelf Take-Down” shall have the meaning set forth in Section 2.02.

Section 1.02    Internal References. Unless the context indicates otherwise, references to Articles, Sections and paragraphs shall refer
to the corresponding articles, sections and paragraphs in this Agreement.

ARTICLE II.     

REGISTRATION RIGHTS

Section 2.01    Registration

Section 2.02     Underwritten Shelf Take-Down; Selection of Underwriters. Subject to the terms and conditions of this Agreement,
the Company shall conduct an underwritten resale of Registrable Shares (an “Underwritten Shelf Take-Down”) upon the written request of one or
more Holders of Registrable Shares. In connection with any proposed Underwritten Shelf Take-Down, each Holder participating in such
Underwritten Shelf Take-Down agrees, in an effort to conduct any such Underwritten Shelf Take-Down in the most efficient and organized manner,
to coordinate reasonably with the other Holders prior to initiating any sales efforts and cooperate reasonably with the other Holders as to the terms
of such Underwritten Shelf Take-Down, including, without limitation, the aggregate amount of Registrable Shares to be sold and the number of
Registrable Shares to be sold by each Holder in the Underwritten Shelf Take-Down. The sole or managing Underwriters and any additional
investment bankers and managers to be used in connection with an Underwritten Shelf Take-Down shall be selected by the Holders of a majority of
the Registrable Shares included in such Underwritten Shelf Take-Down, subject to the prior written consent of the Company, such consent to not be
unreasonably withheld or delayed. The Holders of a majority of the Registrable Shares included in such Underwritten Shelf Take-Down
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shall also have the right to determine the plan of distribution and select counsel for the Selling Holders. Notwithstanding anything herein to the
contrary, in no event shall Holders be entitled to effect an Underwritten Shelf Take-Down (x) unless the aggregate gross proceeds expected to be
received from the sale of Registrable Shares in such Underwritten Shelf Take-Down are at least $25,000,000 and (y) on more than three (3)
occasions.

Section 2.03    S-3 Eligibility. The Company shall use its commercially reasonable efforts to remain a well-known seasoned issuer
eligible to use an automatic shelf registration statement on Form S‑3.

Section 2.04    Underwritten Offerings.

(a)    Underwritten Shelf Take-Downs. If requested by the sole or lead managing Underwriter for any Underwritten Shelf Take-
Down, the Company shall enter into a customary underwriting agreement with the Underwriters for such offering, such agreement to be
reasonably satisfactory in substance and form to the Company and to the Holders of a majority of the Registrable Shares participating in
such Underwritten Shelf Take-Down and to contain such representations and warranties by the Company and such other terms as are
customary in agreements of that type, including, without limitation, indemnification and contribution to the effect and to the extent provided
in Section 4.01.

(b)    Holders to be Party to Underwriting Agreement. The Holders participating in an Underwritten Shelf Take-Down shall be party
to the underwriting agreement between the Company and such Underwriters and may, at the option of the Holders of a majority of the
Registrable Shares participating in such Underwritten Shelf Take-Down, require that any or all of the representations and warranties by, and
the other agreements on the part of, the Company to and for the benefit of such Underwriters shall also be made to and for the benefit of
such Holders and that any or all of the conditions precedent to the obligations of such Underwriters under such underwriting agreement be
conditions precedent to the obligations of such Holders; provided, however, that the Company shall not be required to make any
representations or warranties with respect to written information provided by such Holders for inclusion in the Registration Statement
pursuant to Section 3.01(r). No such Holder shall be required to make any representations or warranties to, or agreements with, the
Company or the Underwriters other than representations, warranties or agreements regarding such Holder, such Holder’s Registrable Shares
and such Holder’s intended method of disposition.

(c)    Participation in Underwritten Registration. Notwithstanding anything herein to the contrary, no Holder may participate in any
Underwritten Shelf Take-Down hereunder unless such Holder (i) agrees to sell its securities on the terms and conditions provided in any
underwriting agreement pertaining to such Underwritten Shelf Take-Down approved by the Persons entitled hereunder to approve such
arrangement and (ii) accurately completes and executes in a timely manner all questionnaires, powers of attorney, custody agreements, lock-
up agreements, underwriting agreements and other documents reasonably required under the terms of such underwriting arrangements.
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Section 2.05    Additional Rights. The Company shall not grant to any Person other than the Holders the right to request or require
the Company to register any Common Stock, or any securities convertible, exchangeable or exercisable for or into Common Stock (“Piggyback
Registration Rights”), in connection with any Underwritten Shelf Takedown, without the prior written consent of the Holders holding a majority of
the Registrable Shares subject to this Agreement. In the event that the Company grants to any Person other than the Holders Piggyback Registration
Rights in connection with any public offering of Common Stock by the Company, the Company will also grant such Piggyback Registration Rights
to the Holders of Registrable Shares subject to this agreement.

ARTICLE III.     

REGISTRATION PROCEDURES

Section 3.01    Filings; Information. In connection with the registration of Registrable Shares pursuant to Section 2.01 hereof:

(a)    The Company will use its commercially reasonable efforts to cause the filed Registration Statement to become and remain
effective until all shares of Common Stock covered by the Registration Statement are no longer Registrable Shares (the “Effectiveness
Period”).

(b)    The Company will furnish to any Selling Holder draft copies of any Registration Statement or Prospectus or any amendments
or supplements thereto proposed to be filed at least five (5) days prior to such filing.

(c)    The Company will notify the Selling Holders, as soon as practicable after notice thereof is received by the Company, (i) when
the Registration Statement or any amendment thereto has been filed or becomes effective and the Prospectus or any amendment or
supplement to the Prospectus has been filed, (ii) of any request by the Commission for amendments or supplements to the Registration
Statement or the Prospectus or for additional information, and (iii) of the receipt by the Company of any notification with respect to the
suspension of the qualification of the Registrable Shares for offering or sale in any jurisdiction or the initiation or threatening of any
proceeding for such purpose.

(d)    After the filing of the Registration Statement, the Company will promptly notify the Selling Holders of any stop order issued,
or, to the Company’s knowledge, threatened to be issued, by the Commission and use its commercially reasonable efforts to prevent the
entry of such stop order or to remove it if entered.

(e)    The Company will prepare and file with the Commission such amendments, post-effective amendments and supplements to
such Registration Statement and the Prospectus used in connection therewith as may be necessary to keep such Registration Statement
effective for the Effectiveness Period, cause the Prospectus to be supplemented
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by any required Prospectus supplement, and as so supplemented to be filed pursuant to Rule 424 under the Securities Act, and comply with
the provisions of the Securities Act with respect to the disposition of all securities covered by such Registration Statement (to the extent
such compliance obligations fall on the Company) during such period in accordance with the intended methods of disposition by the
Holders set forth in such Registration Statement.

(f)    The Company will furnish to each Selling Holder and each Underwriter, if any, without charge, such number of conformed
copies of such Registration Statement, each amendment and supplement thereto, the Prospectus included in such Registration Statement
(including each preliminary Prospectus) and any amendments or supplements thereto, as any such Selling Holder or Underwriter may
reasonably request in order to facilitate the disposition of the Registrable Shares.

(g)    The Company will use its commercially reasonable efforts to qualify (or exempt) the Registrable Shares for offer and sale under
such other securities or blue sky laws of such jurisdictions in the United States as the Selling Holders or Underwriter, if any, reasonably
request; keep each such registration or qualification (or exemption therefrom) effective during the Effectiveness Period; and do any and all
other acts and things which may be reasonably necessary or advisable to enable each Selling Holder to consummate the disposition of the
Registrable Shares owned by such Selling Holder in such jurisdictions; provided that the Company will not be required to (i) qualify
generally to do business in any jurisdiction where it would not otherwise be required to qualify but for this paragraph 3.01(g), (ii) subject
itself to taxation in any such jurisdiction or (iii) consent to general service of process in any such jurisdiction where it is not then so subject.

(h)    The Company will as promptly as practicable notify the Selling Holders and the sole or lead managing Underwriter, if any, at
any time when a Prospectus relating to the sale of the Registrable Shares is required by law to be delivered under the Securities Act, of the
occurrence of any event requiring the preparation of a supplement or amendment to such Prospectus so that, as thereafter delivered to the
purchasers of such Registrable Shares, such Prospectus will not contain an untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made,
not misleading and promptly make available to the Selling Holders and the sole or lead managing Underwriter, if any, any such supplement
or amendment. Upon receipt of any notice of the occurrence of any event of the kind described in the preceding sentence, the Selling
Holders will forthwith discontinue the offer and sale of Registrable Shares pursuant to the Registration Statement covering such Registrable
Shares until receipt by the Selling Holders of the copies of such supplemented or amended Prospectus and, if so directed by the Company,
the Selling Holders will deliver to the Company all copies, other than permanent file copies then in the possession of Selling Holders, of the
most recent Prospectus covering such Registrable Shares at the time of receipt of such notice.
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(i)    The Company shall use commercially reasonable efforts to cause the Registrable Shares included in any Registration Statement
to be (A) listed on each securities exchange, if any, on which similar securities issued by the Company are then listed or (B) authorized to be
quoted and/or listed (to the extent applicable) on the Nasdaq Global Market (or any other applicable Nasdaq market), if the Registrable
Shares so qualify.

(j)     Provided that each such Inspector executes a confidentiality agreement in form and substance reasonably acceptable to the
Company, the Company shall make available for inspection by the Selling Holders, any sole or lead managing Underwriter participating in
any disposition pursuant to such Registration Statement and any attorney, accountant or other agent retained by the Selling Holders, or any
Underwriter (each, an “Inspector” and, collectively, the “Inspectors”), all financial and other records, pertinent corporate documents and
properties of the Company and any subsidiaries thereof as may be in existence at such time as shall be necessary, in the opinion of the
Holders’ and such Underwriters’ respective counsel, to enable them to exercise their due diligence responsibility and to conduct a
reasonable investigation within the meaning of the Securities Act, and cause the Company’s and any subsidiaries’ or officers, directors and
employees, and the independent public accountants of the Company, to supply all information reasonably requested by any such Inspectors
in connection with such Registration Statement.

(k)    The Company shall obtain an opinion from its counsel and a “cold comfort” letter from its independent public accountants who
have certified the Company’s financial statements included or incorporated by reference in such Registration Statement, in each case dated
the date of the Prospectus that is part of such Registration Statement (and if such registration involves an Underwritten Shelf Take-Down,
dated the date of the closing under the underwriting agreement), in customary form and covering such matters as are customarily covered by
such opinions and “cold comfort” letters delivered to underwriters in underwritten public offerings, which opinion and letter shall be
reasonably satisfactory to the sole or lead managing Underwriter, if any, and to a Majority Interest of the Holders, and furnish to the Selling
Holders and to each Underwriter, if any, a copy of such opinion and letter addressed to the Selling Holders (in the case of the opinion) and
Underwriter (in the case of the opinion and the “cold comfort” letter).

(l)    The Company shall provide a CUSIP number, registrar and transfer agent for the Registrable Shares included in any
Registration Statement not later than the effective date of such Registration Statement.

(m)    The Company shall enter into and perform customary agreements (including, if applicable, an underwriting agreement in
customary form) and provide officers’ certificates and other customary closing documents.

(n)    The Company shall cooperate with the Selling Holders and the sole or lead managing Underwriter, if any, to facilitate the
timely preparation and delivery of certificates not bearing any restrictive legends representing the Registrable Shares to be sold, and cause
such Registrable Shares to be issued in such denominations and registered in such names in accordance with the underwriting agreement
prior to any sale of Registrable Shares to
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the Underwriters or, if not an Underwritten Shelf Take-Down, in accordance with the instructions of the Selling Holders at least three (3)
business days prior to any sale of Registrable Shares.

(o)    The Company shall take all reasonable actions to ensure that any Free Writing Prospectus (as defined in Rule 405 of the
Securities Act) utilized in connection with any Registration hereunder complies in all material respects with the Securities Act, is filed in
accordance with the Securities Act to the extent required thereby, is retained in accordance with the Securities Act to the extent required
thereby and, when taken together with the related prospectus, will not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.

(p)    The Company and each Selling Holder shall cooperate in connection with any filings required to be made with FINRA.

(q)    The Company shall, during the period when the Prospectus is required to be delivered under the Securities Act, file all
documents required to be filed with the Commission pursuant to the Exchange Act in accordance with the provisions of the Exchange Act
and the rules and regulations promulgated thereunder.

(r)    Upon the request of the Company, each Selling Holder shall promptly furnish in writing to the Company such information
regarding such Selling Holder, the plan of distribution of the Registrable Shares and other information as may be legally required in
connection with such registration, and the Selling Holders shall do so as promptly as reasonably practicable.

Section 3.02    Registration Expenses.

(a)    Except as set forth in Section 3.02(b) below, the Company will pay all expenses incurred in connection with registering the
Registrable Shares hereunder, including (i) registration and filing fees with the Commission and the FINRA with respect to registering the
Registrable Shares, (ii) fees and expenses incurred in connection with the listing or quotation of the Registrable Shares, (iii) fees and expenses of
compliance with securities or blue sky laws (including reasonable fees and disbursements of counsel in connection with blue sky qualifications of
the Registrable Shares), (iv) printing expenses, (v) fees and expenses of counsel to the Company and independent certified public accountants for
the Company (including fees and expenses associated with the special audits or the delivery of comfort letters), (vi) fees and expenses of any
additional experts retained by the Company in connection with such registration and (v) reasonable fees and expenses of not more than one law
firm (as selected by a Majority Interest of the Holders included in such registration) incurred by the Selling Holders in connection with such law
firm’s review on behalf of the Selling Holders of the Registration Statement and Prospectus under which the Registrable Shares are registered.

(b)    The Selling Holders will pay (i) any and all fees and expenses of counsel to the Holders incurred in connection with registering
and reselling the Registrable Shares (for the
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avoidance of doubt, excluding the fees and expenses to be paid by the Company as specifically provided in Section 3.02(a)(v) above) and (ii) any
expenses of any Underwriters, underwriting discounts or commissions or any broker’s fees or other similar selling fees attributable to the sale of
Registrable Shares.

Section 3.03    Lock-Up Agreements. Each Selling Holder in an Underwritten Shelf Take-Down shall, if requested (pursuant to a
written notice) by the managing Underwriter (pursuant to a lock-up agreement in a customary form requested by the managing Underwriter), not
effect any public sale or distribution of any Registrable Shares (except as part of such underwritten offering) during the period commencing seven
(7) days prior to and continuing for not more than sixty (60) days (or such shorter period as the managing Underwriter may permit) after the date of
the Prospectus (or Prospectus supplement if the offering is made pursuant to a “shelf” Registration Statement) pursuant to which such Underwritten
Shelf Take-Down shall be made.

ARTICLE IV.     

INDEMNIFICATION AND CONTRIBUTION

Section 4.01    Indemnification by the Company. The Company agrees to indemnify and hold harmless, to the fullest extent
permitted by applicable law, each Selling Holder and its Affiliates and their respective officers, directors, partners, stockholders, members,
employees, agents and representatives and each Person (if any) which controls a Selling Holder within the meaning of either Section 15 of the
Securities Act or Section 20 of the Exchange Act, from and against any and all losses, claims, damages, liabilities, costs and expenses (including
reasonable attorneys’ fees) (collectively, “Losses”) caused by, arising out of, resulting from or related to any untrue statement or alleged untrue
statement of a material fact contained in any Registration Statement, preliminary Prospectus or Prospectus relating to the Registrable Shares (as
amended or supplemented from time to time), or caused by any omission or alleged omission to state therein a material fact required to be stated
therein or necessary to make the statements therein, in the case of the Prospectus, in light of the circumstances under which they were made, not
misleading, except insofar as such Losses are caused by or contained in or based upon any information furnished in writing to the Company by or
on behalf such Selling Holder or any Underwriter selected by the Holders expressly for use therein (which was not subsequently corrected in
writing prior to or concurrently with the sale of Registrable Shares to the Person asserting the Loss in sufficient time to permit the Company to
amend or supplement the Registration Statement or such Prospectus appropriately) or by the Selling Holder’s failure to deliver a copy of the
Registration Statement or Prospectus or any amendments or supplements thereto after the Company has furnished the Selling Holder with copies of
the same. Notwithstanding the foregoing, the Company shall have no obligation to indemnify under this Section 4.01 to the extent that any such
Losses have been finally determined by a court of competent jurisdiction (which determination has become nonappealable) to have resulted from a
Selling Holder’s or an Underwriter’s willful misconduct or gross negligence.

Section 4.02    Indemnification by Holders. The Selling Holders, severally but not jointly, agree to indemnify and hold harmless, to
the fullest extent permitted by applicable law, the
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Company and its Affiliates and their respective officers, directors, partners, stockholders, members, employees, agents and representatives and each
Person (if any) which controls the Company within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act, from
and against any and all Losses caused by, arising out of, resulting from or related to any untrue statement or alleged untrue statement of a material
fact contained in any Registration Statement, preliminary Prospectus or Prospectus relating to the Registrable Shares (as amended or supplemented
from time to time), or caused by any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make
the statements therein, in the case of the Prospectus, in light of the circumstances under which they were made, not misleading, but only insofar as
such Losses are caused by or contained in or based upon any information furnished in writing to the Company by or on behalf of a Selling Holder
expressly for use therein (which was not subsequently corrected in writing prior to or concurrently with the sale of Registrable Shares to the Person
asserting the Loss in sufficient time to permit the Company to amend or supplement the Registration Statement or such Prospectus appropriately).
Notwithstanding the foregoing, the Selling Holders shall have no obligation to indemnify under this Section 4.02 to the extent that any such Losses
have been finally determined by a court of competent jurisdiction (which determination has become nonappealable) to have resulted from the
Company’s willful misconduct or gross negligence.

Section 4.03    Conduct of Indemnification Proceedings. In case any claim or proceeding (including any governmental investigation)
shall be instituted or threatened involving any Person in respect of which indemnity may be sought pursuant to Section 4.01 or Section 4.02, such
Person (the “Indemnified Party”) shall promptly notify the Person against which such indemnity may be sought (the “Indemnifying Party”) in
writing (it being understood that the failure to give such notice shall not relieve any Indemnifying Party from any liability which it may have
hereunder except to the extent the Indemnifying Party is actually and materially prejudiced by such failure) and the Indemnifying Party, upon the
request of the Indemnified Party, shall retain counsel reasonably satisfactory to such Indemnified Party to represent such Indemnified Party and
shall pay the fees and disbursements of such counsel related to such claim or proceeding. If the Indemnifying Party does not elect within fifteen
(15) days after receipt of the notice required hereby to assume the defense of any claim or proceeding, the Indemnified Party may assume such
defense with counsel of its choice at the cost and expense of the Indemnifying Party. In any such claim or proceeding where the Indemnifying Party
has assumed the defense, any Indemnified Party shall have the right to retain its own counsel and participate in, but not control, the defense, but the
fees and expenses of such counsel shall be at the expense of such Indemnified Party unless (i) the Indemnifying Party and the Indemnified Party
shall have mutually agreed to the retention of such counsel or (ii) the named parties to any such proceeding (including any impleaded parties)
include both the Indemnified Party and the Indemnifying Party and, in the written opinion of counsel for the Indemnified Party, representation of
both parties by the same counsel would be inappropriate due to actual or potential conflicting interests between them, in which case the
Indemnified Party may retain counsel of its choice, which counsel shall be reasonably satisfactory to the Indemnifying Party, and such counsel may
defend the Indemnified Party and its reasonable fees and expenses shall be paid by the Indemnifying Party. It is understood that the Indemnifying
Party shall not, in connection with any claim or proceeding or related proceedings, be liable for the reasonable fees and expenses of more than one
separate firm of attorneys (in addition to any local counsel for each such jurisdiction) at any time for all such Indemnified Parties, and that all such
fees and expenses
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shall be reimbursed as they are incurred. In the case of any such separate firm for the Indemnified Parties, such firm shall be designated in writing
by the Indemnified Parties. The Indemnifying Party shall not settle any claim or proceeding without the written consent of the Indemnified Party
(not to be unreasonably withheld), unless such settlement (x) requires no remedy, relief or penalty other than the payment of money damages which
is to be paid in full by the Indemnifying Party, (y) does not require any Indemnified Party to admit culpability or fault in any respect and
(z) contains a full and complete release of the Indemnified Party with respect to all matters arising from the facts giving rise to the underlying claim
or proceeding. The Indemnifying Party shall not be liable for any settlement of any claim or proceeding effected without its written consent, but if
settled with such consent, or if there be a final judgment for the plaintiff, the Indemnifying Party shall indemnify and hold harmless such
Indemnified Parties from and against any Loss (to the extent stated above) by reason of such settlement or judgment.

Section 4.04    Contribution. If the indemnification provided for in this Article IV is unavailable to an Indemnified Party in respect of
any Losses in respect of which indemnity is to be provided hereunder, then each such Indemnifying Party, in lieu of indemnifying such Indemnified
Party, shall to the fullest extent permitted by law contribute to the amount paid or payable by such Indemnified Party as a result of such Losses in
such proportion as is appropriate to reflect the relative fault of such party in connection with the statements or omissions that resulted in such
Losses, as well as any other relevant equitable considerations. The relative fault of the Company and each Selling Holder shall be determined by
reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a
material fact relates to information supplied by such party and the parties’ relative intent, knowledge, access to information and opportunity to
correct or prevent such statement or omission. The Company and each Selling Holder agree that it would not be just and equitable if contribution
pursuant to this Section 4.04 were determined by pro rata allocation or by any other method of allocation that does not take account of the equitable
considerations referred to in the immediately preceding paragraph. The amount paid or payable by an Indemnified Party as a result of the Losses
referred to in the immediately preceding paragraph shall be deemed to include, subject to the limitations set forth above, any legal or other expenses
reasonably incurred by such Indemnified Party in connection with investigating or defending any such action or claim or proceeding. No Person
guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any Person
which was not guilty of such fraudulent misrepresentation.

ARTICLE V.     

MISCELLANEOUS

Section 5.01    Participation in Registrations. No Holder may participate in any resale of Registrable Shares contemplated hereunder
unless such Holder (a) completes and executes all questionnaires, powers of attorney, custody arrangements, indemnities and other documents
reasonably required under the terms of this Agreement, (b) furnishes in writing to the Company such information regarding such Holder, the plan of
distribution of the Registrable Shares and other information as the Company may from time to time reasonably request or as may be legally
required in connection with such registration and (c) sells or otherwise transfers its securities in accordance
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with the plan of distribution described in the Prospectus covering such sale and delivers a current Prospectus in connection therewith in accordance
with the requirements of the Securities Act; provided, however, that no such Holder shall be required to make any representations or warranties in
connection with any such registration other than representations and warranties as to (i) such Holder’s ownership of its Registrable Shares to be
sold or transferred free and clear of all liens, claims and encumbrances, (ii) such Holder’s power and authority to effect such transfer and (iii) such
matters pertaining to compliance with securities laws as may be reasonably requested.

Section 5.02    Compliance. The Company covenants that it will file any reports required to be filed by it under the Securities Act
and the Exchange Act in accordance with the provisions of the Securities Act and the Exchange Act and the rules and regulations promulgated
thereunder. Upon the request of any Holder, the Company will deliver to such Holder a written statement as to whether it has complied with such
reporting requirements.

Section 5.03    Termination. The registration rights granted under this Agreement will terminate at such time as there shall no longer
be any Registrable Shares.

Section 5.04    Amendments, Waivers, Etc. Any provision of this Agreement may be amended and the observance thereof may be
waived (either generally or in a particular instance and either retroactively or prospectively) only by the written consent of a Majority Interest of the
Holders. Any such amendment or waiver shall be binding on all Holders and their respective legal representatives, successors and permitted
assigns.

Section 5.05    Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an
original and all of which together shall constitute one and the same instrument. Copies (whether photostatic, facsimile or otherwise) of this
Agreement may be made and relied upon to the same extent as an original.

Section 5.06    Entire Agreement. This Agreement (together with the exhibits hereto) constitutes the entire agreement of the parties
hereto with respect to the subject matter hereof and supersedes all prior agreements and undertakings, both written and oral, among the parties with
respect to the subject matter hereof. There is no statement, promise, agreement or obligation in existence which may conflict with the terms of this
Agreement or which may modify, enlarge or invalidate this Agreement or any provision hereof. None of the prior and/or contemporaneous
negotiations, preliminary drafts, or prior versions of this Agreement leading up to its execution and not set forth herein shall be used by any of the
parties to construe or affect the validity of this Agreement.

Section 5.07    Controlling Law; Jurisdiction and Venue. This Agreement shall be governed by, interpreted under, and construed and
enforced in accordance with, the law of the State of Delaware, not taking into account any rules of conflicts laws that would cause the application
of the laws of any other jurisdiction. Each of the parties irrevocably agrees that any legal action or proceeding arising out of or relating to this
Agreement brought by any other Party or its successors or assigns shall be brought and determined in the Court of Chancery of the State of
Delaware or, if such court lacks subject matter jurisdiction, any state or federal court in the State of Delaware, and each of the parties hereby
irrevocably submits to the exclusive jurisdiction of the aforesaid courts
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for itself and with respect to its property, generally and unconditionally, with regard to any such action or proceeding arising out of or relating to
this Agreement or the transactions contemplated hereby. Each of the parties agrees not to commence any action, suit or proceeding relating thereto
except in the courts described above in Delaware, other than actions in any court of competent jurisdiction to enforce any judgment, decree or
award rendered by any such court in Delaware as described herein. Each of the parties further agrees that notice as provided herein shall constitute
sufficient service of process and the parties further waive any argument that such service is insufficient. Each of the parties hereby irrevocably and
unconditionally waives, and agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in any action or proceeding arising
out of or relating to this Agreement or the transactions contemplated hereby, (a) any claim that it is not personally subject to the jurisdiction of the
courts in Delaware as described herein for any reason, (b) that it or its property is exempt or immune from jurisdiction of any such court or from
any legal process commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of
judgment, execution of judgment or otherwise) and (c) that (i) the suit, action or proceeding in any such court is brought in an inconvenient forum,
(ii) the venue of such suit, action or proceeding is improper or (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such
courts.

Section 5.08    Assignment of Registration Rights. Each Holder of Registrable Shares may assign all or any part of its rights under
this Agreement to any Person to which such Holder sells, transfers or assigns any of the shares of its Registrable Shares, provided that (i) such sale,
transfer or assignment is permitted under the terms of Company’s charter, any lockup agreements and all other documents and agreements
applicable to such securities, and (ii) such Person agrees in writing to be bound by the provisions of this Agreement by executing and delivering a
joinder agreement in the form of Exhibit A hereto. In the event that the Holder shall assign its rights pursuant to this Agreement in connection with
the transfer of less than all its Registrable Shares, the Holder shall also retain its rights with respect to its remaining Registrable Shares.

Section 5.09    Specific Performance. The Parties agree that irreparable damage would occur in the event that any of the provisions of
this Agreement were not performed in accordance with its specific terms or was otherwise breached. It is accordingly agreed that the parties shall
be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof in any
state or United States Federal court sitting in the Eastern District of Michigan, this being in addition to any other remedy to which they are entitled
at law or in equity. Additionally, each Party irrevocably waives any defenses based on adequacy of any other remedy, whether at law or in equity,
that might be asserted as a bar to the remedy of specific performance of any of the terms or provisions hereof or injunctive relief in any action
brought therefor.

Section 5.10    Severability. If any provision of this Agreement becomes or is declared by a court of competent jurisdiction to be
illegal, unenforceable, or void, portions of such provision, or such provision in its entirety, to the extent necessary, shall be severed from this
Agreement and the balance of this Agreement shall be enforceable in accordance with its terms; provided, that upon any such declaration by a court
of competent jurisdiction, the Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as

13



 

closely as possible to the fullest extent permitted by applicable law in an acceptable manner to the end that the transactions contemplated hereby are
fulfilled to the greatest extent possible.

Section 5.11    Notices. All notices, requests, claims, demands, waivers and other communications hereunder shall be in writing and shall be
duly given if (a) delivered personally, (b) mailed, certified or registered mail with postage prepaid, (c) sent by next-day or overnight mail or
delivery or (d) sent by fax or email. All notices hereunder shall be delivered to the respective parties at the following addresses (or at such other
address for a Party as shall be specified in a notice given in accordance with this Section 8.2):

To the Initial Holder:

Carefree Communities Intermediate Holdings LLC 
c/o Centerbridge Partners, L.P.
375 Park Avenue, 12th Floor
New York, New York 10152
Attention: William D. Rahm 
Facsimile: (212) 672-4560 
Email: wrahm@centerbridge.com

with a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, New York 10017 
Attention:    Gregory J. Ressa, Esq.

Peter Martelli, Esq. 
Facsimile: (212) 455-2002 
Email: gressa@stblaw.com

pmartelli@stblaw.com

To any other Holder: To such address as such Holder designates in the joinder agreement executed by such Holder in the form of
Exhibit A hereto

To the Buyer:

Communities, Inc.
27777 Franklin Road
Suite 200
Southfield, Michigan 48034
Attention:    Gary A. Shiffman
Facsimile: (248) 208-2645
Email:    gshiffman@suncommunities.com

with a copy (which shall not constitute notice) to:
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Jaffe, Raitt, Heuer & Weiss, P.C.
27777 Franklin Road
Suite 2500
Southfield, Michigan 48034
Attention:    Arthur A. Weiss, Esq.

Richard A. Zussman, Esq.
Facsimile: (248) 351-3082
Email: aweiss@jaffelaw.com

rzussman@jaffelaw.com

All such notices, requests, claims, demands, waivers and other communications shall be deemed to have been given when received (x) if by
personal delivery, on the day of such delivery, if on a business day and delivered prior to 5:00 p.m., otherwise on the business day following such
delivery, (y) if by mail, next-day or overnight mail or delivery, on the day delivered, if on a business day and delivered prior to 5:00 p.m., otherwise
on the business day following such delivery and (z) if by fax or email, on the business day on which such fax or email was received, if prior to 5:00
p.m., otherwise on the business day following such receipt.

Section 5.12    Benefit and Construction. The covenants, agreements and undertakings of each of the Parties hereto are made solely
for the benefit of, and may be relied on only by, the other Parties hereto, their transferees and assigns, and are not made for the benefit of, nor may
they be relied upon, by any other Person whatsoever. This Agreement shall not be construed more strictly against one Party than against any other
Party, merely by virtue of the fact that it may have been prepared by counsel for one of the Parties, it being recognized that each of the Parties has
contributed substantially and materially to the preparation of this Agreement

[Signature page follows]

IN WITNESS WHEREOF, the Parties have executed this Registration Rights Agreement as of the date first written above.

INITIAL HOLDER:

Carefree Communities Intermediate Holdings LLC

By:      
Name: 
Title:

COMPANY:

Sun Communities, Inc.

By:      
Name: 
Title:



Exhibit A

Form of Joinder Agreement

By executing and delivering this Joinder Agreement, the undersigned hereby joins in and agrees to become a party to the Registration
Rights Agreement dated as of ____________, 2016 (the “Registration Rights Agreement”), among Sun Communities, Inc., Carefree Communities
Intermediate Holdings LLC, and any other Holder that has become a party thereto, as if the undersigned was an original signatory to the
Registration Rights Agreement. From and after the date hereof the undersigned agrees to be bound by, and shall have all rights and obligations of a
Holder under, the Registration Rights Agreement.

All notices, requests, claims, demands, waivers and other communications under the Registration Rights Agreement to the undersigned shall
be addressed to:

_________________________
_________________________
_________________________

The undersigned has executed and delivered this Joinder Agreement, effective as of ____________________, 20__.

Holder:

[________________________________]

By:                        
Name:                        
Its:                        
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________________, 2016

Sun Communities, Inc.
Sun Communities Operating Limited Partnership
27777 Franklin Road, Suite 200
Southfield, Michigan 48034

Ladies and Gentlemen:

This letter is being delivered to you in connection with the transactions contemplated by that certain Stock Purchase Agreement, dated
____________, 2016 (the “Purchase Agreement”), by and between Carefree Communities Intermediate Holdings LLC (“Carefree”) and Sun
Communities Operating Limited Partnership (the “Partnership”).

Pursuant to the Purchase Agreement, Sun Communities, Inc. (the “Company”) has issued to Carefree ________ shares of the Company’s
common stock, par value $0.01 per share (the “Common Shares”).

As a condition to the closing of the transactions contemplated in the Purchase Agreement, Carefree hereby agrees that it will not without the
prior written consent of the Company directly or indirectly Transfer (as defined below) any of the Common Shares, or publicly announce an
intention to effect any Transfer of any of the Common Shares for a period from the date hereof until ____________, 2016.

As used herein, a “Transfer” of Common Shares means any offer, sale, contract to sell, pledge, assignment, gift, transfer or other disposal of
(or the entry into any transaction which is designed to, or might reasonably be expected to, result in the disposition (whether by actual disposition
or effective economic disposition due to cash settlement or otherwise) by Carefree or any of its Affiliates (as defined in the Purchase Agreement) or
any person in privity with Carefree or any of its Affiliates), directly or indirectly, including the filing (or participation in the filing) (in each case
other than pursuant to the Registration Rights Agreement, by and between the Company and Carefree) of a registration statement with the U.S.
Securities and Exchange Commission (the “Commission”) in respect of, or establish or increase a put equivalent position or liquidate or decrease a
call equivalent position within the meaning of Section 16 of the Securities Exchange Act of 1934, as amended, and the rules and regulations of the
Commission promulgated thereunder, with respect to any of the Common Shares.

Notwithstanding the foregoing, (a) Carefree (and the permitted transferees described in this clause (a)) may transfer such shares of Common
Stock to its Affiliates or any direct or indirect equityholders of Carefree or any investment fund or other entity controlled or managed by Carefree
or any Affiliate of the undersigned; provided that the transferee agrees in writing with the Company to be bound by the terms of this letter
agreement (b) Carefree (and the permitted transferees described in this paragraph) may transfer such shares of Common Stock to the Company or
other persons approved in writing by the Company; provided that the transferee (if other than the Company) agrees in writing with the Company to
be bound by the terms of this letter agreement or (c) Carefree (and the permitted transferees described in this paragraph) may transfer such shares
of Common Stock pursuant to any merger, tender offer or exchange offer involving the Company, or other business combination, acquisition of
assets or similar transaction or change of control of the Company, pursuant to which the Common Stock would be acquired.

In furtherance of the foregoing, the Company and its duly appointed transfer agent and registrar are hereby authorized to decline to make
any Transfer of Common Shares if such Transfer would constitute a violation or breach of this letter agreement.

Each party hereto hereby represents and warrants that it has full power and authority to enter into this letter agreement and that upon the
request of the other party, it will execute any additional documents necessary to ensure the validity or enforcement of this letter agreement.

In the event a party takes legal action to enforce this letter agreement and prevails in such action, the other party shall pay the reasonable
costs, fees and expenses (including reasonable attorneys fees) incurred by such first party to prosecute or defend such action.

This letter agreement may not be amended or modified except by an instrument in writing signed by, or on behalf of, each of the Company,
the Partnership and Carefree. Each party hereto agrees that the failure of the other party hereto to enforce any provision or obligation under this
letter agreement shall not constitute a waiver of or serve as a bar to the subsequent enforcement of such provision or obligation or any other
provisions or obligations under this letter agreement.

This letter agreement shall be governed by, interpreted under, and construed and enforced in accordance with, the law of the State of
Delaware, not taking into account any rules of conflicts laws that would cause the application of the laws of any other jurisdiction.

Each of the parties irrevocably agrees that any legal action or proceeding arising out of or relating to this letter agreement brought by any
other party or its successors or assigns shall be brought and determined in the Court of Chancery of the State of Delaware or, if such court lacks
subject matter jurisdiction, any state or federal court in the State of Delaware, and each of the parties hereby irrevocably submits to the exclusive
jurisdiction of the aforesaid courts for itself and with respect to its property, generally and unconditionally, with regard to any such action or
proceeding arising out of or relating to this letter agreement or the transactions contemplated hereby. Each of the parties agrees not to commence
any action, suit or proceeding relating thereto except in the courts described above in Delaware, other than actions in any court of competent
jurisdiction to enforce any judgment, decree or award rendered by any such court in Delaware as described herein. Each of the parties further
agrees that notice as provided herein shall constitute sufficient service of process and the parties further waive any argument that such service is
insufficient. Each of the parties hereby irrevocably and unconditionally waives, and agrees not to assert, by way of motion or as a defense,
counterclaim or otherwise, in any action or proceeding arising out of or relating to this letter agreement or the transactions contemplated hereby, (a)
any claim that it is not personally subject to the jurisdiction of the courts in Delaware as described herein for any reason, (b) that it or its property is
exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice,
attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) that (i) the suit, action or
proceeding in any such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this letter
agreement, or the subject matter hereof, may not be enforced in or by such courts.



This letter agreement shall be binding upon and shall inure to the benefit of the parties hereto, and their respective heirs, estates, personal
representatives, successors, transferees and assigns.

[Signatures on the Next Page]

Yours very truly,

Carefree Communities Intermediate Holdings LLC

By:                        
Name:                     
Its:                         

* * *

Acknowledged and accepted:

Sun Communities Operating Limited Partnership 

By: Sun Communities, Inc., General Partner

   By:                
   Name:                
   Its:                

Sun Communities, Inc.
a Maryland corporation
 

By:                
Name:                
Its:                   

 

[Signature page to lockup agreement]



        

NON-COMPETITION AGREEMENT

This NON-COMPETITION AGREEMENT (the “Non-Competition Agreement”) is made as of March __, 2016 and shall become effective as of
the closing (the "Closing Date") of the transactions contemplated by the Stock Purchase Agreement among Carefree Communities Intermediate Holdings LLC
(“Parent”), Sun Communities, Inc. (“SUI”) and Sun Communities Operating Limited Partnership, of even date herewith (the “Stock Purchase Agreement”). This
Non-Competition Agreement shall become null and void and have no effect, and any and all rights and obligations of the parties hereunder shall automatically
terminate, if the closing of the transactions contemplated by the Stock Purchase Agreement shall fail to occur for any reason. As a condition of the Stock
Purchase Agreement, I agree to the terms and conditions of this Non-Competition Agreement (the “Non-Competition Agreement”):

Section 1. Restrictions on Competing.

During the period beginning on the Closing Date and ending on the date that is nine months after the Closing Date but not later than March 9, 2017 (the
"Restricted Period"), I shall not, without the prior written consent of SUI, directly or indirectly, do either of the following:

(a) own, manage, operate, join, control, be employed by, or participate in the ownership, management, operation or control of,
including, without limitation, holding any position as a stockholder, director, officer, consultant, independent contractor, employee, partner, member, investor or
lender in, any corporation, partnership, limited liability company, association, trust, firm or other enterprise engaged in the business of developing, owning,
operating, leasing, managing, financing or selling manufactured home communities, recreational vehicle resorts and/or manufactured homes located or intended
to be located within manufactured home communities (collectively, the “Business”), anywhere within the United States of America or Canada; provided,
however, that I may invest in any publicly-held corporation engaged in the Business if my aggregate investment does not exceed five percent (5%) in value of
the issued and outstanding capital stock of such entity; or

(b) actively solicit, induce or attempt to induce any employee then working for SUI or its subsidiaries or any independent
contractor then working primarily for SUI or its subsidiaries to (A) leave the employment of or terminate his, her or its contractual relationship with SUI or its
subsidiaries, or (B) enter into the employment or a contractual relationship with me or any affiliate of mine. For the avoidance of doubt, making general
advertisements for employees in newspapers, periodicals or other media of general circulation shall not be deemed to be active solicitation and is not prohibited
hereunder.

Section 2. Additional Consideration. As additional consideration for my execution of this Non-Competition Agreement, SUI shall pay
me an aggregate of $187,500 at Closing.

Section 3. Confidentiality.

I acknowledge and agree that, during the Restricted Period, I shall treat all Confidential Information (as defined below) in a confidential manner, not
communicate or disclose, orally or in writing, any Confidential Information to any person, either directly or indirectly, under any circumstances without the prior
written consent of SUI. I further agree that I will promptly return (or destroy if it cannot be returned) to SUI all written or other tangible evidence of any
Confidential Information and any memoranda with respect thereto which are in my possession or under my control upon SUI’s request for the return of such
items. For the purposes of this Agreement, the term “Confidential Information” shall mean any and all confidential or proprietary information concerning any
aspect of the business or affairs of Carefree Communities, Inc. (the “Company”) or its subsidiaries, including, without limitation, all confidential or proprietary
financial information and all information relating to products, services, trade
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secrets, ideas and concepts (in definitive form), inventions, business plans, intellectual property, software, product samples, product specifications, customers,
process information, formulas, test results, drawings, projections and forecasts. Confidential Information does not include information that (i) was, or becomes,
generally available to the public through no act or omission of mine; (ii) was, or becomes, generally known within the relevant trade or business; (iii) was
acquired by me from a third party source other than the Company or any of its employees, advisors or shareholders, which source legally acquired such
information under no obligation of confidentiality; (iv) was known to me prior to my employment with the Company or independently acquired by me without
breach of this Agreement; or (v) is required to be disclosed by me by law or court order.

Section 4. Reasonableness of Restrictions.

I acknowledge and recognize the highly competitive nature of the Company’s business, that my experience with manufactured home
communities and recreational vehicle resorts renders me special and unique within the Company’s industry, and that I have developed substantial relationships
with existing and prospective manufactured home community and recreational vehicle community property owners, accounts, customers, consultants,
contractors, investors, and strategic partners of the Company (and its parent and, direct and indirect subsidiaries) during the course of my career. I further
acknowledge and recognize that my execution of and compliance with the terms of this Non-Competition Agreement were a material inducement to the parties
entering into the Stock Purchase Agreement and that I received substantial consideration in connection with the transactions contemplated thereby. In light of the
foregoing, I recognize and acknowledge that the restrictions and limitations set forth in this Non-Competition Agreement are reasonable and valid in
geographical and temporal scope and in all other respects and are essential to protect the value of the business and assets of the Company (and its parent and,
direct and indirect subsidiaries).

Section 5. Independence; Severability; Blue Pencil.

Each of the rights enumerated in this Non-Competition Agreement shall be independent of the others and shall be in addition to and not in lieu of
any other rights and remedies available to the Company at law or in equity. If any of the provisions of this agreement or any part of any of them is hereafter
construed or adjudicated to be invalid or unenforceable, the same shall not affect the remainder of this Non-Competition Agreement, which shall be given full
effect without regard to the invalid portions. If any of the covenants contained herein are held to be invalid or unenforceable because of the duration of such
provisions or the area or scope covered thereby, I agree that the court making such determination shall have the power to reduce the duration, scope, and/or area
of such provision to the maximum and/or broadest duration, scope, and/or area permissible by law, and in its reduced form said provision shall then be
enforceable.

Section 6. Injunctive Relief.

I expressly acknowledge that any breach or threatened breach of any of the terms and/or conditions set forth in this Non-Competition Agreement
may result in substantial, continuing, and irreparable injury to the Company (and its parent and, direct and indirect subsidiaries). Therefore, I hereby agree that,
in addition to any other remedy that may be available to the Company, the Company shall be entitled to seek injunctive relief, specific performance, or other
equitable relief by a court of appropriate jurisdiction in the event of any breach or threatened breach of the terms of this Non-Competition Agreement without the
necessity of proving irreparable harm or injury as a result of such breach or threatened breach. Notwithstanding any other provision to the contrary, I
acknowledge and agree that the Restricted Period shall be tolled during any period of violation of any of the covenants in paragraph 1 hereof and during any
other period required for litigation during which the Company seeks to enforce such covenants against me if it is ultimately determined that I was in breach of
such covenants.
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Section 7. General Provisions.

(a) Governing Law; Waiver of Jury Trial. THE VALIDITY, INTERPRETATION, CONSTRUCTION, AND PERFORMANCE OF THIS
NON-COMPETITION AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THE UNITED STATES OF AMERICA AND THE STATE OF
DELAWARE, WITHOUT GIVING EFFECT TO THE PRINCIPLES OF CONFLICT OF LAWS. BY EXECUTION OF THIS NON-COMPETITION
AGREEMENT, I HEREBY WAIVE ANY RIGHT TO TRIAL BY JURY IN CONNECTION WITH ANY SUIT, ACTION, OR PROCEEDING UNDER OR IN
CONNECTION WITH THIS NON-COMPETITION AGREEMENT.

(b) Entire Agreement. This Non-Competition Agreement sets forth the entire agreement and understanding between the Company and
me relating to the subject matter herein and merges all prior discussions between us. No modification or amendment to this Non-Competition Agreement, nor
any waiver of any rights under this Non-Competition Agreement, will be effective unless in writing signed by the party to be charged.

(c) Successors and Assigns. This Non-Competition Agreement will be binding upon my heirs, executors, administrators, and other legal
representatives and will be for the benefit of SUI, its successors, and its assigns. I expressly acknowledge and agree that this Non-Competition Agreement may
be assigned by SUI without my consent to any parent or direct or indirect subsidiary of SUI as well as any purchaser of all or substantially all of the assets or
stock of SUI, whether by purchase, merger, or other similar corporate transaction.

(d) Survival. The provisions of this Non-Competition Agreement shall survive the assignment of this Non-Competition Agreement by
SUI to any successor in interest or other assignee.

I, __________, have executed this Non-Competition Agreement on the respective date set forth below:

Date:          
(Signature)

Acknowledged and Agreed:

Sun Communities, Inc.

By:    
Name:    
Its:    



EXHIBIT 23.1

CONSENT OF INDEPENDENT AUDITORS
 
We consent to the incorporation by reference in the Registration Statements of Sun Communities, Inc. on Forms S-3 (File No. 333-204911, effective June 12, 2015; File
No. 333-203502, effective April 17, 2015; and File No. 333-203498, effective April 17, 2015) and on Form S-8 (File No. 333-205857, effective July 24, 2015 and File
No. 333-162216, effective September 30, 2009) of our report dated March 22, 2016, with respect to the combined statements of revenues and certain operating expenses
of the Carefree Communities 3-14 Properties for the years ended December 31, 2015 and 2014 (which report expresses an unmodified opinion and includes an
emphasis-of-matter paragraph referring to the purpose of the statements), appearing in this Current Report on Form 8-K of Sun Communities, Inc.

/s/ Moss Adams LLP

Scottsdale, Arizona
March 22, 2016

    



EXHIBIT 99.1

REPORT OF INDEPENDENT AUDITORS

To the Board of Directors Carefree Communities, Inc.

We have audited the accompanying Combined Statements of Revenues and Certain Operating Expenses of the Carefree Communities 3-14 Properties, a combination of entities
combined on the basis of common management, of Carefree Communities Inc. (the “Portfolio”) for the years ended December 31, 2015 and 2014, and the related notes to the
combined financial statements.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of the combined financial statements in accordance with accounting principles generally accepted in the
United States of America; this includes the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of combined financial
statements that are free from material misstatement, whether due to fraud or error.

Auditors' Responsibility

Our responsibility is to express an opinion on the combined financial statements based on our audits. We conducted our audits in accordance with auditing standards generally
accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the combined financial
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the combined financial statements. The procedures selected depend on
the auditor’s judgment, including the assessment of the risks of material misstatement of the combined financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the Portfolio’s preparation and fair presentation of the combined financial statements in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Portfolio’s internal control. Accordingly, we
express no such opinion. An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by
management, as well as evaluating the overall presentation of the combined financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the combined financial statements referred to above present fairly, in all material respects, the revenues and certain operating expenses described in Note 2 to the
combined financial statements for the years ended December 31, 2015 and 2014, in accordance with accounting principles generally accepted in the United States of America.

Emphasis of a Matter

We draw attention to Note 2 of the combined financial statements, which describes the accompanying statements were prepared for the purpose of complying with the rules and
regulations of the Securities and Exchange Commission and are not intended to be a complete presentation of the Portfolio’s revenues and expenses. Our opinion is not modified
with respect to this matter.

/s/ MOSS ADAMS LLP

Scottsdale, Arizona
March 22, 2016



CAREFREE COMMUNITIES
COMBINED STATEMENTS OF REVENUES AND CERTAIN OPERATING EXPENSES

FOR THE YEARS ENDED DECEMBER 31, 2015 AND 2014
(In thousands)

    

 Year Ended  Year Ended
 December 31, 2015  December 31, 2014
    
Revenues    
Real property rental income $ 131,541  $ 91,885
Rental home revenue 6,984  6,652
Utility income 10,765  5,228
Home sales income, net 1,849  1,765
Other income, net 4,561  4,753
Total revenues $ 155,700  $ 110,283
    
Certain Operating Expenses    
Property operating and maintenance $ 57,536  $ 43,150
Real estate taxes 11,537  7,634
Interest expense 34,454  27,396
Total certain operating expenses 103,527  78,180
    
Revenues in excess of certain operating expenses $ 52,173  $ 32,103

See accompanying Notes to the Combined Statements of Revenues and Certain Operating Expenses



CAREFREE COMMUNITIES
NOTES TO THE COMBINED STATEMENTS OF REVENUES AND CERTAIN OPERATING EXPENSES

FOR THE YEARS ENDED DECEMBER 31, 2015 AND 2014

1. Organization and Description of Business

On March 22, 2016, Sun Communities, Inc. and Sun Communities Operating Limited Partnership (collectively, the "Buyer") entered into an agreement (the "Agreement")
with Carefree Communities Intermediate Holdings, L.L.C. to purchase 100% of the outstanding stock of Carefree Communities Inc. (“Carefree”), which owns 103
manufactured home (“MH”) and recreational vehicle (“RV”) communities (the "Portfolio"). Carefree Communities 3-14 Properties is not a legal entity, rather it is a
combination of Carefree and National Home Communities, LLC (“NHC”), a limited liability company managed by Carefree in which Carefree owned a 20% interest as of
December 31, 2015. The Portfolio leases individual parcels of land (“sites”) to customers for placement of manufactured homes and RVs. As of December 31, 2015 (see
Note 6), the Portfolio consists of MH and RV communities comprising over 27,000 sites located across North America, including nearly 16,000 sites located in Florida and
5,000 sites located in California.

The combined statements of revenues and certain operating expenses presented herein represent the combination of all of the MH and RV communities and related
operations acquired pursuant to the Agreement, including 100% of NHC.

2. Basis of Presentation

The accompanying combined statements of revenues and certain operating expenses has been prepared for the purpose of complying with the provisions of Rule 3-14 of
Regulation S-X promulgated by the Securities and Exchange Commission. Accordingly, the statements are not representative of the actual operations for the periods
presented as revenues and certain operating expenses, which may or may not be directly attributable to the revenues and expenses expected to be incurred in the future
operations of the Portfolio, have been excluded. Such items include management fees, depreciation and amortization, amortization of above-market and below-market
leases, and other overhead costs not directly related to the future operations of the Portfolio. All intercompany transactions have been eliminated in combination.

3. Summary of Significant Accounting Policies

Revenue Recognition - Management accounts for leases with residents as operating leases. Rental income attributable to site and rental home leases is recorded when
earned from residents. Leases entered into by the residents are typically for one-year terms or less. Cash received prior to the period of recognition of rental income is
recorded as deferred rental income.

Home sales income is recognized when the earnings process is complete, and is shown net of cost of sales in the accompanying combined statements of revenues and
certain operating expenses.



Revenues including laundry income, convenience store sales, and other revenues are recognized when earned and included in other income, net of related expenses, in the
accompanying combined statements of revenues and certain operating expenses. Utility income represents pass-through income which is recognized when services are
provided.

Use of Estimates - Management has made a number of estimates and assumptions relating to the reporting and disclosure of revenues and certain operating expenses
during the reporting period to present the statements of revenues and certain operating expenses in conformity with accounting principles generally accepted in the United
States of America. Actual results could differ from those estimates.

4. Interest Expense

The interest expense included in the combined statements of revenues and certain operating expenses is based on mortgage notes and term loans expected to be assumed by
the Buyer, which were outstanding during the periods presented. The weighted average interest rate on the mortgage notes and term loans as of December 31, 2015 and
2014, was approximately 3.77% and 3.54% per annum, respectively. At December 31, 2015, the mortgage notes and term loans bear interest at rates ranging from LIBOR
plus 2.10% (2.53%) to LIBOR plus 7.75% (8.18%) and mature on various dates ranging from 2016 to 2017, with certain options to extend.

5. Commitments and Contingencies

Operating leases - The Portfolio leases land under non-cancelable operating leases at certain of the communities expiring in various years from 2020 to 2073. The majority
of the lease terms require minimum fixed rent plus percentage rent based on revenues.

During the years ended December 31, 2015 and 2014, expense related to these leases was $2.9 million and $2.0 million, respectively, which were all included in property
operating and maintenance expenses.

Legal Contingencies - Carefree and NHC are party to various legal actions resulting from their operating activities. Management believes these actions are routine
litigation and administrative proceedings arising in the ordinary course of business, some of which are covered by liability insurance, and none of which is expected to have
a material adverse effect on the Portfolio's combined results of operations.

6. Subsequent Events

On January 8, 2016, Carefree acquired the remaining 80% interest in NHC. On February 1, 2016, Carefree acquired an RV community in Florida. The Portfolio has been
evaluated for subsequent events through March 22, 2016, the date the combined statements of revenues and certain operating expenses were available to be issued.



EXHIBIT 99.2

SUN COMMUNITIES, INC.
UNAUDITED PRO FORMA FINANCIAL INFORMATION

On March 22, 2016, Sun Communities, Inc. (the “Company”) and its primary operating subsidiary Sun Communities Operating Limited Partnership (the
“Operating Partnership”) entered into a Stock Purchase Agreement (the “Stock Purchase Agreement”) with Carefree Communities Intermediate Holdings, L.L.C.
(the “Seller”) with respect to the Operating Partnership’s acquisition from the Seller of all of the issued and outstanding shares of common stock of Carefree
Communities Inc. (“Carefree Communities”). Carefree Communities directly or indirectly owns 103 manufactured home and recreational vehicle (“RV”)
communities (collectively, the “Communities”), comprising 9,829 developed manufactured home sites, 17,725 RV sites and approximately 396 additional
manufactured home sites and approximately 2,586 additional RV sites suitable for development. The Communities are concentrated in California, Florida and
Ontario, Canada. Subject to a net working capital adjustment at the closing, the aggregate purchase price for the acquisition is approximately $1.68 billion,
including approximately $1.655 billion for the purchase of 102 communities, $9.0 million for the purchase of a community recently acquired by Carefree
Communities and approximately $16.0 million for the purchase of manufactured homes and park models. As consideration for the acquisition, the Operating
Partnership will assume approximately $1.0 billion of debt, the Company will issue the Seller $225.0 million in shares of the Company’s common stock (the
“Acquisition Shares”) at an issuance price of $67.57 per share, and the Operating Partnership will pay the balance of the purchase price in cash.

The following unaudited pro forma condensed consolidated balance sheet as of December 31, 2015 is presented as if the Company acquired the Communities on
December 31, 2015. The following unaudited pro forma condensed consolidated statement of operations for the year ended December 31, 2015 is presented as if
the Company had acquired the Communities on January 1, 2015. This unaudited pro forma condensed consolidated financial information should be read in
conjunction with the historical financial statements and notes thereto included in the Company’s Annual Report on Form 10-K for the year ended December 31,
2015 and are not necessarily indicative of what the actual financial position or results of operations would have been had the Company completed the transaction
as of the beginning of the periods presented, nor is it necessarily indicative of future results. In the opinion of the Company’s management, the pro forma
financial statements include all significant necessary adjustments that can be factually supported to reflect the effects of the acquisition.
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SUN COMMUNITIES, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

AS OF DECEMBER 31, 2015
(In thousands)

     Pro Forma
 December 31,  Pro Forma  December 31,
 2015 (A)  Adjustments  2015
ASSETS      

Investment property, net $ 3,721,115  $ 1,618,990 (B) $ 5,340,105
Cash and cash equivalents 45,086  (40,000)  5,086
Inventory of manufactured homes 14,828  —  14,828
Notes and other receivables, net 47,972  —  47,972
Collateralized receivables, net 139,768  —  139,768
Other assets 221,782  (61,339) (B), (C) 160,443

TOTAL ASSETS $ 4,190,551  $ 1,517,651  $ 5,708,202

      

      

LIABILITIES      
Debt $ 2,320,049  $ 1,006,474 (D) $ 3,326,523
Lines of credit 25,000  67,477 (E) 92,477
Distributions payable 41,265  —  41,265
Other liabilities 184,859  2,300 (B) 187,159

TOTAL LIABILITIES 2,571,173  1,076,251  3,647,424
      

Commitments and contingencies      
Series A-4 preferred stock 61,732  —  61,732
Series A-4 preferred OP units 21,065  —  21,065
STOCKHOLDERS' EQUITY      

Series A preferred stock 34  —  34
Common stock 584  71 (F), (G) 655
Additional paid-in capital 2,319,314  474,929 (F), (G) 2,794,243
Distributions in excess of accumulated earnings (864,122)  (33,600) (H) (897,722)

Total Sun Communities, Inc. stockholders' equity 1,455,810  441,400  1,897,210
Noncontrolling interests:      

Common and preferred OP units 82,538  —  82,538
Consolidated variable interest entities (1,767)  —  (1,767)

Total noncontrolling interests 80,771  —  80,771
TOTAL STOCKHOLDERS' EQUITY 1,536,581  441,400  1,977,981

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 4,190,551  $ 1,517,651  $ 5,708,202

See accompanying Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements

SUN COMMUNITIES, INC.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2015

(In thousands, except per share data)

       Pro Forma

 Year Ended      Year Ended

 December 31,  Carefree  Pro Forma  December 31,

 2015 (I)  Portfolio  Adjustments  2015

REVENUES        

Income from real property $ 506,078  $ 131,541  $ 14,418 (J), (K) $ 652,037

Utility income —  10,765  (10,765) (J) —

Revenue from home sales 79,728  1,849  14,229 (J) 95,806

Rental home revenue 46,236  6,984  —  53,220

Ancillary revenues 24,532  —  4,112 (J) 28,644

Interest 15,938  —  —  15,938

Brokerage commissions and other, net 2,219  4,561  (3,732) (J) 3,048

Total revenues 674,731  155,700  18,262  848,693

COSTS AND EXPENSES        

Property operating and maintenance 135,797  57,536  (3,330) (J) 190,003

Real estate taxes 34,714  11,537  217 (J) 46,468

Cost of home sales 58,941  —  13,172 (J) 72,113

Rental home operating and maintenance 24,956  —  3,179 (J) 28,135

Ancillary expenses 17,519  —  3,589 (J) 21,108

General and administrative - real property 40,235  —  —  40,235

General and administrative - home sales and rentals 14,696  —  —  14,696

Transaction costs 17,803  —  (208) (L) 17,595

Depreciation and amortization 177,637  —  37,486 (M) 215,123

Extinguishment of debt 2,800  —  —  2,800

Interest 107,659  34,454  3,210 (N) 145,323

Interest on mandatorily redeemable debt 3,219  —  —  3,219

Total expenses 635,976  103,527  57,315  796,818

        
Income before gain on dispositions, income taxes and distributions from
affiliate 38,755  52,173  (39,053)  51,875

Gain on disposition of properties, net 125,376  —  —  125,376

Provision for state income taxes (158)  —  —  (158)

Income tax expense - reduction of DTA (1,000)  —  —  (1,000)

Distributions from affiliate 7,500  —  —  7,500

Net income 170,473  52,173  (39,053)  183,593

Less: Preferred returns to preferred OP units 4,973  —  —  4,973

Less: Amounts attributable to noncontrolling interests 10,054  —  (1,474) (O) 8,580

Net income attributable to Sun Communities, Inc. 155,446  52,173  (37,579)  170,040

Less: Series A preferred stock distributions 13,793  —  —  13,793

Less: Preferred stock redemption costs 4,328  —  —  4,328

Net income attributable to Sun Communities, Inc. common stockholders $ 137,325  $ 52,173  $ (37,579)  $ 151,919

Weighted average common shares outstanding:        

Basic 53,686    7,143 (P) 60,829

Diluted 53,702    7,143 (P) 60,845

Earnings per share:        

Basic $ 2.53      $ 2.47

Diluted $ 2.52      $ 2.47

See accompanying Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements
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SUN COMMUNITIES, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(A) Derived from the Company's audited consolidated balance sheet as of December 31, 2015.

(B) Represents pro forma adjustments for the anticipated acquisition of the Communities. The fair value purchase price of $1.680 billion has preliminarily been allocated to investment
property, net ($1.619 billion), other assets ($65.0 million of in-place leases), and fair value adjustment on assumed leases ($2.3 million below market lease intangible). Final estimates and
purchase price allocations will be in accordance with ASC 805, Business Combinations, using the fair values as of the acquisition's closing date.

(C) Other assets also includes a pro forma adjustment for the use of $126.3 million of deferred proceeds from 2015 dispositions to be applied to the total purchase price in addition to the
cash, debt and securities indicated, in addition to the $65.0 million of in-place leases noted in (B). The use of the deferred proceeds from the 1031 exchange will require the Company to
incur a nominal fee.

(D) Represents the pro forma adjustment for assumed debt of $1.005 billion which includes $60.5 million of fixed rate debt with a weighted average interest rate of 5.15% and a weighted
average maturity of 1.72 years, as well as $944.2 million of variable rate debt with a weighted average interest rate of 3.63% and a weighted average maturity of 3.53 years. The fixed
rate assumed debt would require a fair value mark to market adjustment which has been estimated at $1.7 million.

(E) Represents the pro forma adjustments for borrowing under the line of credit to fund the balance of the estimated purchase price not funded from the securities issued to Carefree, debt
assumed, use of deferred proceeds available, available cash and the estimated net proceeds from a common stock equity offering.

(F) Represents the pro forma adjustment for the common stock consideration issued to Carefree of approximately $225.0 million. Approximately 3.383 million shares ($0.01 par value) with
an estimated fair value of $66.50 per share.

(G) Represents the pro forma adjustment for the net proceeds from a common stock equity offering of approximately $250.0 million. Approximately 3.759 million shares ($0.01 par value)
with an estimated fair value of $66.50 per share.

(H) Represents the pro forma adjustment for transaction and closing costs estimated at 2.0% of the fair value purchase price.

(I) Derived from the Company's audited consolidated statement of operations for the year ended December 31, 2015.

(J) Represents pro forma adjustments to reclassify certain items included in the combined statements of revenues and certain operating expenses to conform with the Sun Communities, Inc.
consolidated statement of operations and annualized pro forma adjustments for communities included in the combined statements of revenues and certain operating expenses that were
not owned by Carefree for a full calendar year in 2015.

(K) Represents pro forma adjustment for the amortization of the estimated fair value adjustment of assumed leases over an estimated useful life of 7 years of $0.3 million.

(L) Represents pro forma adjustment for transaction costs related to the Carefree acquisition included in the Sun Communities, Inc. consolidated statement of operations.

(M) Represents pro forma adjustment for depreciation and amortization of the fair value purchase price allocations to investment property, net and in-place leases using the straight-line
method over the useful life of 30 years for land improvements and buildings, 40 years for acquired leasehold interests, 7 years for personal property and 7 years for in-place leases. It is
the Company's policy to record a half year of depreciation on land improvements, buildings, leasehold interests and personal property in the year acquired or placed in service.

(N) Represents the pro forma adjustment to interest expense for the anticipated debt transactions described in (D) and (E).

(O) Represents the proportionate share of income to non controlling interests attributable to the pro forma adjustments presented. The noncontrolling interest allocation percentage
incorporates the proposed issuance of equity securities included in the pro forma adjustments.

(P) Represents the pro forma adjustments for the common equity consideration anticipated to be issued in (F) and (G). The pro forma adjustments assume the common equity is issued on
January 1, 2015 and is outstanding for the year ended December 31, 2015.
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SUN COMMUNITIES, INC. TO ACQUIRE CAREFREE COMMUNITIES

FOR $1.68 BILLION

- High-Quality Portfolio Focused in Prime Coastal Markets –
- Increases Company’s Size, Scale and Diversification -

- Conference Call Today at 5:00 PM EST -

Southfield, MI, March 22, 2016 - Sun Communities, Inc. (NYSE: SUI) (the “Company”) today announced that it has entered into an agreement
to acquire all of the issued and outstanding shares of common stock of Carefree Communities Inc. (“Carefree Communities”) from an affiliate of
Centerbridge Capital Partners II, L.P. and its related entities.

Carefree Communities directly or indirectly owns 103 manufactured housing and recreational vehicle (“RV”) communities, comprising 27,544 total
sites, comprised of 9,829 developed manufactured housing sites and 17,725 RV sites, and approximately 396 additional manufactured housing sites
and approximately 2,586 additional RV sites suitable for development. These communities are concentrated in California and Florida.

Subject to a net working capital adjustment at the closing, the aggregate purchase price is approximately $1.68 billion, including approximately
$1.655 billion for the purchase of 102 communities, $9.0 million for the purchase of a community recently acquired by Carefree Communities and
approximately $16.0 million for the purchase of manufactured homes and park models. At the Closing, the Company will (i) assume approximately
$1.0 billion of debt, (ii) issue the seller $225.0 million in shares of its common stock at an issuance price of $67.57 per share, based on the trailing
30-day VWAP of the Company’s stock as of the close on March 21, 2016 and (iii) pay the balance of the purchase price in cash. The transaction is
subject to customary closing conditions, and is expected to close no later than July 9, 2016.

"The acquisition of Carefree Communities further solidifies our position as a best-in-class manufactured housing and RV community owner and
operator and enables us to drive shareholder value going forward,” said Gary A. Shiffman, Sun Communities Chairman and CEO. “Similar to our
2014 acquisition of the American Land Lease portfolio, this accretive transaction enhances our geographic diversity, deepens our presence in key
coastal markets and boosts our age-restricted sites to 33% of our portfolio.”

Mr. Shiffman continued, “The Carefree acquisition adds highly desirable locations in California where we are increasing our holdings to 6% from
under 1% and also broadens our market share throughout Florida where we continue to see high demand. Carefree is a unique high quality portfolio
with excellent growth characteristics and we are excited about creating additional value as we integrate Carefree onto our platform.”

Colleen S. Edwards, Carefree Vice Chairman and Co-Founder and David A. Napp, Carefree CEO and Co-Founder said, “We are very proud of the
company we have built over the last decade and are excited about the opportunity to join together with Sun Communities to become the premier
company in the industry. We anticipate a smooth transition because Sun and Carefree share the same goals to take care of our guests, our associates
and our shareholders.”

Citigroup acted as financial advisor to the Company and Jaffe, Raitt, Heuer & Weiss, Professional Corporation acted as legal advisor. Goldman,
Sachs & Co. acted as financial advisor to Carefree Communities and Simpson Thacher & Bartlett LLP acted as legal advisor.

In addition during the month of March, the Company acquired two manufactured housing communities for a total consideration of $37.8 million.
These assets are located in Texas and Michigan and were funded as part of the 1031 exchange from the portfolio sale completed in November 2015.

A conference call to discuss the acquisition will be held today, Tuesday, March 22, 2016 at 5:00 P.M. (ET).  To participate, call toll-free 888-516-
2377.  Callers outside the U.S. or Canada can access the call at 719-325-2405.  A replay will be available following the call through March 29,
2016, and can be accessed toll-free by calling 877-870-5176 or by calling 858-384-5517.  The Conference ID number for the call and the replay is
6846308.

Forward Looking Statements
This press release contains various “forward-looking statements” within the meaning of the Securities Act of 1933, as amended, and the Securities Exchange Act of 1934, as
amended, and the Company intends that such forward-looking statements will be subject to the safe harbors created thereby. Forward-looking statements can be identified by
words such as “will,” “may,” “could,” “expect,” “anticipate,” “believes,” “intends,” “should,” “plans,” “estimates,” “approximate”, “guidance” and similar expressions in this
press release that predict or indicate future events and trends and that do not report historical matters.

These forward-looking statements reflect the Company’s current views with respect to future events and financial performance, but involve known and unknown risks,
uncertainties, and other factors, some of which are beyond our control. These risks, uncertainties, and other factors may cause the actual results of the Company to be materially
different from any future results expressed or implied by such forward-looking statements. Such risks and uncertainties include national, regional and local economic climates,
difficulties in the Company’s ability to evaluate, finance, complete and integrate acquisitions (including the acquisition of Carefree Communities), developments and expansions
successfully; the ability to maintain rental rates and occupancy levels, competitive market forces, changes in market rates of interest, the ability of manufactured home buyers to
obtain financing, the level of repossessions by manufactured home lenders and those risks and uncertainties referenced under the heading titled “Risk Factors” contained in the
Company’s annual report on Form 10-K for the year ended December 31, 2015, and the Company’s other periodic filings with the Securities and Exchange Commission.

The forward-looking statements contained in this press release speak only as of the date hereof and the Company expressly disclaims any obligation to provide public updates,
revisions or amendments to any forward- looking statements made herein to reflect changes in the Company’s assumptions, expectations of future events, or trends.

FOR FURTHER INFORMATION AT THE COMPANY:
Karen J. Dearing
Chief Financial Officer
(248) 208-2500
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Acquisition of Carefree Communities, Inc. from an Affiliate of Centerbridge Partners, L.P. March 22, 2016



 

Forward-looking Statements This presentation has been prepared for informational purposes only from information supplied by Sun Communities, Inc. (the "Company") and from third-party sources indicated herein. Such third-party information has not been independently verified. The Company makes no representation or warranty, expressed or implied, as to the accuracy or completeness of such information. This presentation contains various “forward-looking statements” within the meaning of the United States Securities Act of 1933, as amended, and the United States Securities Exchange Act of 1934, as amended, and we intend that such forward-looking statements will be subject to the safe harbors created thereby. For this purpose, any statements contained in this presentation that relate to expectations, beliefs, projections, future plans and strategies, trends or prospective events or developments and similar expressions concerning matters that are not historical facts are deemed to be forward-looking statements. Words such as “forecasts,” “intends,” “intend,” “intended,” “goal,” “estimate,” “estimates,” “expects,” “expect,” “expected,” “project,” “projected,” “projections,” “plans,” “predicts,” “potential,” “seeks,” “anticipates,” “anticipated,” “should,” “could,” “may,” “will,” “designed to,” “foreseeable future,” “believe,” “believes,” “scheduled,” “guidance” and similar expressions are intended to identify forward-looking statements, although not all forward looking statements contain these words. These forward-looking statements reflect our current views with respect to future events and financial performance, but involve known and unknown risks and uncertainties, both general and specific to the matters discussed in this presentation.
These risks and uncertainties may cause our actual results to be materially different from any future results expressed or implied by such forward-looking statements. In addition to the risks disclosed under “Risk Factors” contained in our Annual Report on Form 10-K for the year ended December 31, 2015, and our other filings with the Securities and Exchange Commission from time to time, such risks and uncertainties include: �  changes in general economic conditions, the real estate industry and the markets in which we operate; �  difficulties in our ability to evaluate, finance, complete and integrate acquisitions, developments and expansions successfully; �  our liquidity and refinancing demands; �  our ability to obtain or refinance maturing debt; �  our ability to maintain compliance with covenants contained in our debt facilities; �  availability of capital; �  our failure to maintain effective internal control over financial reporting and disclosure controls and procedures; �  increases in interest rates and operating costs, including insurance premiums and real property taxes; �  risks related to natural disasters; �  general volatility of the capital markets and the market price of shares of our capital stock; �  our failure to maintain our status as a REIT; �  changes in real estate and zoning laws and regulations; �  legislative or regulatory changes, including changes to laws governing the taxation of REITs; �  litigation, judgments or settlements; �  our ability to maintain rental rates and occupancy levels; �  competitive market forces; and �  the ability of manufactured home buyers to obtain financing and the level of repossessions by manufactured home lenders. Readers are cautioned not to place undue reliance on these forward-looking statements,

which speak only as of the date the statement was made. We undertake no obligation to publicly update or revise any forward-looking statements included in this presentation, whether as a result of new information, future events, changes in our expectations or otherwise, except as required by law. 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. All written and oral forward-looking statements attributable to us or persons acting on our behalf are qualified in their entirety by these cautionary statements.



 

Transaction Overview 3 • Acquisition of Carefree Communities, Inc., the 5th largest Manufactured Housing and Recreational Vehicle Community owner and operator in North America, from an affiliate of Centerbridge Partners, L.P. (“Centerbridge”) • 103 manufactured housing communities: 41 MH, 46 RV and 16 Hybrid • 27,554 total developed sites – 36% Manufactured Housing / 64% Recreational Vehicle – 51% Age-restricted / 49% All-age – Recreation Vehicle sites: 60% Annual and Seasonal / 40% Transient Transaction • $1.68bn purchase price with 27% cash consideration, financed by: – $1,006mm assumed debt – $225mm equity securities issued to affiliates of Centerbridge – $273mm public equity offering1 – $176mm cash on hand and line of credit borrowing Consideration • Expected to be accretive to FFO per share • Combined entity expected to be ~$8.47bn in enterprise value Pro-forma Impact • Transaction expected to close in or before July 2016, subject to customary closing conditions Closing • Transaction has been unanimously approved by SUI’s Board of Directors Board of Directors 1 BASED ON 4.0MM SHARES AND 3/21/16 CLOSING SHARE PRICE OF $68.22.



 

4 �  Large high-quality irreplaceable portfolio focused in prime coastal markets �  Increase in size, scale and diversification �  Expected to be accretive to FFO per share �  Strong operating metrics and attractive growth �  Cost synergies and upside from integration into SUI platform Compelling Acquisition Opportunity



 

Transaction Rationale 5 • Sun Communities achieves increased size in the Manufactured Housing sector with $8.47bn pro- forma enterprise value acquiring a portfolio of irreplaceable assets • Significant opportunity to scale SUI portfolio: – Total enterprise value increases by 25% – Number of communities increases by 45% – Number of sites increases by 31% • Combined portfolio post acquisition will increase average monthly rent per manufactured home site by +3.5% • Further enhances geographic and demographic composition of SUI’s portfolio – Expanded market share in highly desirable coastal markets (+78 communities in Florida and California) – Addition of two top ranked RV resorts in North America (Sherkston Shores in Canada and Sun-N-Fun in Florida) • Increases age-restricted communities from 25% to 33% • Successful track record of strategic acquisitions – Since May 2011, Sun Communities acquired over $2.6bn of communities, increasing its number of sites by 84% and communities by 69% – Successfully reshaped its portfolios through strategic expansions, acquiring high quality assets in key markets • Strong integration expertise to stabilize Sun’s acquisition targets into its platform – Current strong and consistent rental growth and occupancy gains are proven to be a function of its best-in- class platform Compelling Growth Opportunity Improve Portfolio Operating Metrics Consistent with Existing Growth Strategy



 

Carefree’s Irreplaceable Portfolio Comprised of High-Quality Assets 6 Age-Restricted Properties 52 communities 14,041 sites All-Age Properties 51 communities 13,513 sites Aggregate Portfolio 103 communities 27,554 sites Avg. Monthly Rent per MH Site $622 MH Occupancy 93.9% Number of States 8 Carefree Portfolio Summary Statistics All -Age Age-Restricted 50.5% 49.5% FL (57%) CA (18%) Canada (15%) TX (4%) Others (6%) Geographic Exposure (by # of communities) All Age No. of FL Sites 5,643 No. of CA Sites 1,270 Age-Restricted No. of FL Sites 10,258 No. of CA Sites 3,615 Age-Restricted Concentration (by # of communities) SOURCE: COMPANY INFORMATION. REFER TO SUN COMMUNITIES, INC. FORM 10-K AND SUPPLEMENTAL FOR THE YEAR ENDED DECEMBER 31, 2015 FOR ADDITIONAL INFORMATION.



 

Enhanced Scale, Geographic Footprint and Operating Metrics 7 Total Enterprise Value1 $6.776bn $1.699bn $8.475bn (+25%) Number of Communities 2312 1033 334 (+45%) Number of Sites 88,6122 27,5543 116,166 (+31%) Occupancy 96%2 97%3 96% Number of Expansion Sites 7,181 2 2,9823 10,163 (+42%) Average Monthly Rent/ MH Site $481 2 $6223 $498 (+3.5%) PRE-TRANSACTION POST-TRANSACTION + = SOURCE: COMPANY FILINGS. 1 SUI AS OF 3/21/2016; CAREFREE: ASSUMED TRANSACTION VALUE OF $1.699BN. 2 SUI AS OF 12/31/2015; OCCUPANCY DATA REFERS TO SAME-SITE MH AND RV, EXCLUDING TRANSIENT RV, AND EXCLUDES RECENTLY COMPLETED BUT VACANT EXPANSION SITES; MONTHLY RENT PER SITE CALCULATED AS WEIGHTED AVERAGE MONTHLY RENTS OF MH AND RV COMMUNITIES. 3 CAREFREE AS OF 12/31/2015; OCCUPANCY DATA REFERS TO MH AND RV, EXCLUDING TRANSIENT RV.



 

�  �  �  �  �  �  �  �  �  ��  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  ��  �  ��  �  �  �  �  �  �  �  ��  ��  �  ��  �  �  �  �  �  �  �  �  �  ���  �  �  �  �  �  �  �  ��  �  �  �  �  �  ��  �  �  ��  �  �  �  �  �  �  �  �  �  �  �  ��  ��  �  �  ��  �  �  �  �  �  �  �  �  �  �  �  �  �  �  ��  �  �  �  �  �  ���  �  �  �  �  ��  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  ��  �  �  �  �  �  �  �  �  �  �  �  ��  �  �  �  �  �  �  �  �  ��  ��  ��  �  �  �  �  �  �  ��  ��  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  �  T:\Presentation Technology\PresTech Work\#MAPS\1418802\wspc\1418802.WOR �  SUI will strengthen its presence in key, high-barrier markets with this acquisition 8 Increased Key Market Penetration CAREFREE PROPERTIES SUN COMMUNITIES PROPERTIES ONTARIO, CANADA SOURCE: COMPANY FILINGS. FL 27,039 15,901 42,940 37.0% MI 24,126 24,126 20.8% TX 6,379 757 7,136 6.1% CA 494 4,885 5,379 4.6% ON - 5,054 5,054 4.4% AZ 4,388 189 4,577 3.9% IN 3,401 3,401 2.9% OH 2,913 2,913 2.5% NJ 2,630 398 3,028 2.6% CO 2,335 2,335 2.0% IL 1,652 1,652 1.4% ME 1,521 1,521 1.3% NY 1,370 1,370 1.2% PA 1,277 1,277 1.1% MD 1,187 1,187 1.0% GA 1,150 1,150 1.0% MO 976 976 0.8% DE 916 916 0.8% VA 685 685 0.6% NC 581 92 673 0.6% WI 549 549 0.5% OR 473 473 0.4% SC 419 419 0.4% IA 413 413 0.4% MA 406 278 684 0.6% MN 404 404 0.3% NV 324 324 0.3% TN 237 237 0.2% MT 226 226 0.2% CT 141 141 0.1% 88,612 27,554 116,166 100.0% POST-TRANSACTION PRE-TRANSACTION



 

A Portfolio of Best-in-Class North American Properties 9 Sun-N-Fun Sarasota, Florida �  The Carefree portfolio represents a large, high quality irreplaceable portfolio in prime coastal markets



 

Transaction Sources and Uses 10 �  Committed to maintaining a flexible balance sheet and conservative leverage level over time Sources of Funds Uses of Funds Assumed Carefree Debt $1,006 52.9% Purchase of 102 Carefree Communities $1,655 97.4% SUI Equity Offering1 273 16.1 Purchase of Recently Acquired Property 9 0.5 SUI Common Stock to Centerbridge 225 13.2 Purchase of Carefree Homes 16 0.9 SUI Cash on Hand / Line of Credit 195 11.5 Estimated Transaction Expenses 19 1.1 Total Sources of Funds $1,699 100.0% Total Uses of Funds $1,699 100.0% $ % $ % • Total Transaction Value: $1.699 billion • ~28% cash consideration to be financed with a combination of SUI’s cash on hand, lines of credit and post acquisition equity offering – Total cash consideration equates to ~$468mm SOURCE: COMPANY INFORMATION. 1 REFLECTS GROSS PROCEEDS TO SUN COMMUNITIES. ($ in millions)



 

11 136 communities 54,811 sites 173 communities 63,697 sites 188 communities 69,789 sites 217 communities 79,554 sites 231 communities 88,612 sites • 17 MH & 1 RV properties Kentland acquisition growing the portfolio. • Further strengthened the MH portfolio with the 6-community Rudgate acquisition. • Geographic & RV Diversification with the 10 RV community Morgan acquisition entering 5 new states. • Closed 1st phase of “ALL” 59 high quality, age-restricted community acquisition, strengthening and diversifying the portfolio. • For the year acquired 34 MH communities and 4 RV Resorts. • Final closing of “ALL” acquisition enhancing the portfolio. • Acquired Palm Creek, an irreplaceable age restricted asset. Growth Through Opportunistic Acquisitions 11 SOURCE: COMPANY INFORMATION. REFER TO SUN COMMUNITIES, INC. FORM 10-K AND SUPPLEMENTAL FOR THE YEAR ENDED DECEMBER 31, 2015 FOR ADDITIONAL INFORMATION. 1 EXCLUDES DISPOSED COMMUNITIES. �  Since May 2011, Sun has acquired communities valued in excess of $2.6 billion, increasing its number of sites and communities by 84% and 69%, respectively1



 

Extracting Value from Acquisitions 12 STRATEGIC ACQUISITIONS PROFESSIONAL OPERATIONAL MANAGEMENT CALL CENTER / DIGITAL MARKETING OUTREACH INCREASING MARKET RENT HOME SALES / RENTAL PROGRAM ADDING VALUE WITH EXPANSIONS REPOSITIONING WITH ADDITIONAL CAPEX SKILLED EXPENSE MANAGEMENT



 

Acquisition Performance 13 83.4% 90.8% 92.5% 97.6% 98.5% YEAR 1 YEAR 2 YEAR 3 YEAR 4 YEAR 5 Occupancy $23.6MM $26.0MM $27.5MM $29.3MM $31.3MM YEAR 1 YEAR 2 YEAR 3 YEAR 4 YEAR 5 Revenue NOI 2011 Acquisitions (26 COMMUNITIES) 2012 Acquisitions (11 COMMUNITIES) 91.4% 96.8% 97.1% 98.1% YEAR 1 YEAR 2 YEAR 3 YEAR 4 Occupancy $41.2MM $44.8MM $49.0MM $53.3MM YEAR 1 YEAR 2 YEAR 3 YEAR 4 Revenue NOI



 

Acquisition Performance (Cont’d) $48.4MM $59.2MM $70.1MM $84.9MM YEAR 1 YEAR 2 YEAR 3 YEAR 4 Revenue NOI 2013 Morgan Acquisition (10 RV PROPERTIES) 14



 

15 �  Large high-quality irreplaceable portfolio focused in prime coastal markets �  Increase in size, scale and diversification �  Expected to be accretive to FFO per share �  Strong operating metrics and attractive growth �  Cost synergies and upside from integration into SUI platform Compelling Acquisition Opportunity



 


