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Registration No. 333-278371

PROSPECTUS SUPPLEMENT
(To Prospectus Dated March 29, 2024)
 

2,318,901 Shares of Common Stock
 

 

This prospectus supplement relates to the offer and sale from time to time by the selling shareholders identified herein of up to 2,318,901 shares of
Sun Communities, Inc. common stock, par value $0.01 per share. We refer to the shares of common stock being offered for resale hereunder as the
Registered Shares. The Registered Shares are initially issuable to the selling shareholders upon the exchange of operating partnership units held by the
selling shareholders in Sun Communities Operating Limited Partnership, or the Operating Partnership. The registration of shares of common stock to
which this prospectus supplement relates does not require the selling shareholders to sell any shares of our common stock.

We have registered the offering and resale of the Registered Shares to allow the selling shareholders to sell any or all of the Registered Shares
using any of the methods described in “Plan of Distribution” beginning on page S-21 of this prospectus supplement. The registration of the offer and
resale of the Registered Shares does not necessarily mean that any of the Registered Shares will be sold by the selling shareholders under this prospectus
supplement or otherwise.

We will not receive proceeds from the sale of the Registered Shares by the selling shareholders.

Our common stock is listed on the New York Stock Exchange, or NYSE, under the symbol “SUI.” On May 6, 2024, the last reported sale price of
our common stock on the NYSE was $115.66 per share.

Investing in the Registered Shares involves risk. Before buying any Registered Shares you should carefully read the discussion of material
risks of investing in the Registered Shares referred to in “Risk Factors” beginning on page S-5 of this prospectus supplement and page 4 of the
accompanying prospectus, as well as under the heading “Risk Factors” contained in Part I, Item 1A in our Annual Report on Form 10-K for
the year ended December 31, 2023, and in the other documents incorporated by reference herein.

Neither the Securities and Exchange Commission, or SEC, nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

To assist us in complying with certain federal income tax requirements applicable to real estate investment trusts, our charter contains certain
restrictions relating to the ownership and transfer of our stock, including an ownership limit of 9.8%, in number of shares or value, of the issued and
outstanding shares of our capital stock. See “Description of Common Stock – Restrictions on Ownership” on page 9 of the accompanying prospectus for
more information about these restrictions.
 

 

The date of this prospectus supplement is May 7, 2024.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of our common
stock by the selling stockholders. The second part, which is the accompanying prospectus, provides more general information about us and our
securities, some of which may not apply to this offering. Both this prospectus supplement and the accompanying prospectus include information about
us and our common stock, and other information of which you should be aware before investing in our common stock. This prospectus supplement and
the information incorporated by reference in this prospectus supplement also adds to, updates and changes information contained or incorporated by
reference in the accompanying prospectus. If information in this prospectus supplement or the information incorporated by reference in this prospectus
supplement is inconsistent with the accompanying prospectus or the information incorporated by reference therein, then this prospectus supplement or
the information incorporated by reference in this prospectus supplement will apply and will supersede the information in the accompanying prospectus
and the documents incorporated by reference therein.

You should read this prospectus supplement, the accompanying prospectus and the additional information described under the headings “Where
You Can Find More Information” and “Incorporation of Certain Documents by Reference” before you make a decision to invest in our common stock.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying
prospectus and any free writing prospectus prepared by or on behalf of us or the selling shareholders. Neither we nor the selling shareholders
have authorized anyone to provide you with different or additional information. If anyone provides you with different or additional
information, you should not rely on it. We are not, and the selling shareholders are not, making an offer of these securities under any
circumstance or in any jurisdiction where the offer is not permitted or is unlawful. You should assume that the information contained in this
prospectus supplement, the accompanying prospectus and any free writing prospectus prepared by or on behalf of us or the selling
shareholders is accurate only as of their respective dates, and that any information in documents that we have incorporated by reference is
accurate only as of the date of the document incorporated by reference. Our business, financial condition, results of operations and prospects
may have changed since those dates.

This prospectus supplement, the accompanying prospectus, and the information incorporated herein and therein by reference includes trademarks,
service marks and trade names owned by us or other companies. All trademarks, service marks and trade names included or incorporated by reference
into this prospectus supplement or the accompanying prospectus are the property of their respective owners.

Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus supplement and the accompanying
prospectus to the “Company,” “Sun,” “we,” “us,” “our” or similar references mean Sun Communities, Inc., a Maryland corporation, and one or more of
its subsidiaries, including Sun Communities Operating Limited Partnership, a Michigan limited partnership, or the Operating Partnership, Sun Home
Services, Inc., a Michigan corporation, or SHS, Safe Harbor Marinas, LLC, a Delaware limited liability company, or Safe Harbor, and the entities
through which we operate our business in the United Kingdom, or Park Holidays.
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SUMMARY

This summary highlights certain information about us, the Registered Shares, this offering and information appearing elsewhere in this
prospectus supplement, in the accompanying prospectus and in the documents we incorporate by reference. This summary is not intended to be a
complete description of the matters covered in this prospectus supplement, the accompanying prospectus and the documents incorporated by
reference herein and therein, and does not contain all of the information that you should consider before investing in our securities. To fully
understand this offering and its consequences to you, you should read and consider this entire prospectus supplement and the accompanying
prospectus carefully, including the information referred to under the heading “Risk Factors” in this prospectus supplement beginning on page S-5,
in the accompanying prospectus beginning on page 4, as well as under the heading “Risk Factors” contained in Part I, Item 1A in our Annual
Report on Form 10-K for the year ended December 31, 2023, and the financial statements and other information incorporated by reference in this
prospectus supplement and the accompanying prospectus when making an investment decision. You should also read and consider the information
in the documents to which we have referred you in “Where You Can Find More Information” on page S-23 of this prospectus supplement.

About Sun Communities, Inc.
 

We are a fully integrated real estate investment trust, or REIT. We own manufactured housing, or MH, and recreational vehicle, or RV,
communities and marinas in the United States and Canada and communities in the United Kingdom, or UK. We self-administer, self-manage, and
operate or hold an interest in, our properties. A select number of our communities are operated by independent third party contractors on our behalf
under management agreements, and others are operated by lessees pursuant to ground lease arrangements. Together with our affiliates and
predecessors, we have been in the business of operating, acquiring, developing and expanding MH and RV communities since 1975, marinas since
2020, and communities in the UK since 2022. We lease individual parcels of land, or sites, with utility access for the placement of manufactured
homes and RVs to our MH, RV and UK customers. Our MH communities are designed to offer affordable housing to individuals and families,
while also providing certain amenities. Our RV communities are designed to offer affordable vacation opportunities to individuals and families
complemented by a diverse selection of high-quality amenities. The majority of our marinas are concentrated in coastal regions. Our marinas offer
wet slip and dry storage space leases, end-to-end service (such as routine maintenance, repair and winterization), fuel sales and
other high-end amenities. These services and amenities offer convenience and resort-quality experiences to our members and guests. In the United
Kingdom, our communities are referred to as “holiday parks” and are located predominantly at irreplaceable seaside destinations in the south of
England.

As of March 31, 2024, we owned and operated, directly or indirectly, or had an interest in, a portfolio of 665 developed properties located in
the United States, Canada and the United Kingdom, including 296 MH communities, 179 RV communities, and 136 marinas, and 54 UK
communities. As of March 31, 2024, the properties contained an aggregate of 180,110 developed sites comprised of 99,930 MH sites, 33,290
annual RV sites (inclusive of both annual and seasonal usage rights), 25,560 transient RV sites and 21,330 UK sites (including transient sites), and
48,040 wet slips and dry storage spaces. As of the same date, we own or control land to support developing and expanding our MH, RV and UK
communities by nearly 18,510 additional sites.

Through SHS, a taxable REIT subsidiary, we market, sell and lease new and pre-owned homes to current and future residents in our MH
communities. The operations of SHS also include leasing and other residential services that support and enhance our occupancy levels, property
performance and cash flows.

Sun is a REIT and the sole general partner of the Operating Partnership. As the sole general partner of the Operating Partnership, we
generally have the power to manage and have complete control over the conduct of the
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Operating Partnership’s affairs and all decisions or actions made or taken by us as the general partner pursuant to the partnership agreement are
generally binding upon all of the partners and the Operating Partnership. The Operating Partnership is structured as an umbrella partnership REIT,
or UPREIT. We conduct substantially all of our operations through the Operating Partnership, which, directly or indirectly through other
subsidiaries, owns substantially all of our assets. This UPREIT structure enables us to comply with certain complex requirements under the federal
tax rules and regulations applicable to REITs, and to acquire properties in transactions that defer some or all of the sellers’ tax consequences. The
financial results of the Operating Partnership and our other subsidiaries are consolidated in our Consolidated Financial Statements in our Annual
Report on Form 10-K for the year ended December 31, 2023 and Quarterly Reports on Form 10-Q. The financial results of the Operating
Partnership include certain activities that do not necessarily qualify as REIT activities under the Internal Revenue Code of 1986, as amended,
which we refer to as the Code. We have formed taxable REIT subsidiaries to engage in such activities. We use taxable REIT subsidiaries to offer
certain services to our residents and engage in activities that would not otherwise be permitted under the REIT rules if provided directly by us or by
the Operating Partnership. In addition to SHS discussed in the prior paragraph, all of our United Kingdom operations are conducted through taxable
REIT subsidiaries.

Under the partnership agreement, the Operating Partnership is structured to make distributions with respect to certain of the Operating
Partnership units simultaneously with distributions made to our common shareholders. The interests in the Operating Partnership held by the
partners are referred to herein as OP units. The Operating Partnership is structured to permit limited partners holding certain classes or series of OP
units to exchange those OP units for shares of our common stock (in a taxable transaction) and achieve liquidity for their investment. As of
March 31, 2024, we held approximately 95.5% of the OP units in the Operating Partnership.

Principal Executive Offices and Website

We were incorporated in Maryland on July 23, 1993, and completed the initial public offering of our common stock on December 9, 1993.
Our executive and principal property management office is located at 27777 Franklin Road, Suite 300, Southfield, Michigan 48034 and our
telephone number is (248) 208-2500. We also have principal offices in Dallas, Texas, and in Bexhill-on-Sea, East Sussex, United Kingdom. We
have regional property management offices throughout the U.S. We employed an aggregate of 8,447 full and part time employees as of March 31,
2024.

Our website address is www.suninc.com, which contains information concerning us and our subsidiaries. Information included or referred to
on, or otherwise accessible through, our website is not incorporated by reference or otherwise a part of this prospectus supplement or the
accompanying prospectus.
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THE OFFERING

The summary below describes the principal terms of this offering and is not intended to be complete. It does not contain all of the information
that will be important to a purchaser of the Registered Shares. Please refer to the more detailed information appearing elsewhere or incorporated by
reference into this prospectus supplement and the accompanying prospectus for additional information. For a more complete description of our
common stock, see “Description of Common Stock” and “Certain Provisions of Maryland Law and Our Charter and Bylaws” in the accompanying
prospectus.

Overview
 

Issuer Sun Communities, Inc.
 
Common stock offered 2,318,901 shares of our common stock, par value $0.01 per share initially issuable upon the

exchange of preferred OP units issued by the Operating Partnership.
 
Use of proceeds We will not receive any of the proceeds from the sale of the Registered Shares being

offered for resale by the selling shareholders under this prospectus supplement.
 
Restrictions on ownership and transfer Our charter contains restrictions on ownership and transfer of shares of our capital stock

intended to assist us in maintaining our qualification as a REIT for U.S. federal income tax
purposes. For example, without the approval of our board of directors, our charter restricts
any person from owning, or being deemed to own by virtue of the attribution provisions of
the Code, more than 9.8%, in number of shares or value, of the issued and outstanding
shares of our capital stock. See “Description of Common Stock – Restrictions on
Ownership” in the accompanying prospectus for more information about these restrictions.

 
Risk factors This investment involves a high degree of risk. See “Risk Factors” beginning on page S-

5 of this prospectus supplement and on page 4 of the accompanying prospectus, and the
risks described in our periodic reports incorporated by reference in this prospectus
supplement and the accompanying prospectus.

 
Plan of Distribution The Registered Shares may be sold by the selling shareholders pursuant to this prospectus

supplement in the manner described under “Plan of Distribution.”
 
NYSE Symbol SUI
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RISK FACTORS

Investment in the shares of our common stock offered pursuant to this prospectus supplement and the accompanying prospectus involves
risks. In addition to the information presented in this prospectus supplement and the accompanying prospectus, before deciding to purchase these
shares, you should consider carefully the risk factors set forth below and in the accompanying prospectus, as well as the risk factors in our Annual
Report on Form 10-K for the year ended December 31, 2023 and our other filings under the Securities and Exchange Act of 1934, as amended, or the
Exchange Act, that are incorporated by reference in this prospectus supplement and the accompanying prospectus. Additional risks and uncertainties
not presently known to us or that we currently deem immaterial may also impair our business operations. If any of these risks actually occur, our
business, financial condition and results of operations may suffer. In that event, the trading price of our common stock could decline, and you may lose
all or part of your investment in our common stock.

Future sales or issuances of our common stock or other securities may cause the market price of our common stock to decline.

The sale and/or issuance of substantial amounts of our common stock or other securities, whether directly by us or in the secondary market, the
perception that such sales could occur or the availability of future issuances of shares of our common stock, OP units or other securities convertible into
or exchangeable or exercisable for our capital stock, could materially and adversely affect the market price of our common stock and our ability to raise
capital through future offerings of equity or equity-related securities. In addition, we may issue capital stock that is senior to our common stock in the
future for a number of reasons, including to finance our operations and business strategy, to adjust our ratio of debt to equity or for other reasons.

Our business operations may not generate the cash needed to make distributions on our capital stock or to service our indebtedness, and we
may adjust our common stock distribution policy.

Our ability to make distributions on our common stock and payments on our indebtedness and to fund planned capital expenditures will depend on
our ability to generate cash in the future. We cannot assure you that our business will generate sufficient cash flow from operations or that future
borrowings will be available to us in an amount sufficient to enable us to make distributions on our common stock, to pay our indebtedness or to fund
our other liquidity needs.

The decision to declare and pay distributions on shares of our common stock in the future, as well as the timing, amount and composition of any
such future distributions, will be at the sole discretion of our board of directors in light of conditions then existing, including our earnings, financial
condition, capital requirements, debt maturities, the availability of debt and equity capital, applicable REIT and legal restrictions and general overall
economic conditions and other factors. Any change in our distribution policy could have a material adverse effect on the market price of our common
stock.

Our share price could be volatile and could decline, resulting in a substantial or complete loss on your investment.

Our common stock has experienced significant price and volume fluctuations. In the future, the market price of our common stock could be
similarly volatile, and investors in our common stock may experience a decrease in the value of their shares, including decreases unrelated to our
operating performance or prospects. The price of our common stock could be subject to wide fluctuations in response to a number of factors, including:
 

 •  issuances of other equity securities in the future, including new series or classes of preferred stock or OP units;
 

 •  our operating performance and the performance of other similar companies;
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 •  our ability to maintain compliance with covenants contained in our debt facilities and our unsecured notes;
 

 •  actual or anticipated variations in our operating results, funds from operations, cash flows or liquidity;
 

 •  changes in expectations of future financial performance or changes in our earnings estimates or those of analysts;
 

 •  changes in our distribution policy;
 

 •  publication of research reports about us or the real estate industry generally;
 

 •  increases in market interest rates that lead purchasers of our common stock to demand a higher dividend yield;
 

 •  changes in foreign currency exchange rates, including between the U.S. dollar and each of the Canadian dollar, Australian dollar and
Pound sterling;

 

 •  changes in market valuations of similar companies;
 

 •  outbreaks of disease, and related restrictions on business operations;
 

 •  adverse market reaction to the amount of our debt outstanding at any time, the amount of our debt maturing in the near-term and medium-
term and our ability to refinance our debt, or our plans to incur additional debt in the future;

 

 •  additions or departures of key management personnel;
 

 •  speculation in the press or investment community;
 

 •  equity issuances by us, or share resales by our shareholders or the perception that such issuances or resales may occur;
 

 •  actions by institutional shareholders;
 

 •  litigation or threatened litigation, which may divert our management’s time and attention, require us to pay damages and expenses or
restrict the operation of our business;

 

 •  failure to qualify and maintain our qualification as a REIT;
 

 •  general market and economic conditions; and
 

 •  the realization of any of the other risk factors included or incorporated by reference in this prospectus supplement and the accompanying
prospectus.

Many of the factors listed above are beyond our control. Those factors may cause the market price of our common stock to decline significantly,
regardless of our financial condition, results of operations and prospects. It is impossible to provide any assurance that the market price of our common
stock will not fall in the future, and it may be difficult for holders to resell shares of our common stock at prices they find attractive, or at all. In the past,
securities class action litigation has often been instituted against companies following periods of volatility in their stock price. This type of litigation
could result in substantial costs and divert our management’s attention and resources.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, and the documents incorporated by reference herein and therein contain various
“forward-looking statements” within the meaning of the Securities Act of 1933, as amended, or the Securities Act, and the Exchange Act, 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 prospectus
supplement, the accompanying prospectus, and the documents incorporated by reference herein and therein 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 prospectus supplement, the accompanying prospectus, and the documents incorporated by reference herein and therein,
some of which are beyond our control. These risks and uncertainties and other factors 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” above and in our Annual
Report on Form 10-K for the year ended December 31, 2023, and other filings we make with the SEC from time to time, such risks, uncertainties and
other factors include but are not limited to:
 

 •  changes in general economic conditions, including inflation, deflation and energy costs, 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 and our unsecured notes;
 

 •  availability of capital;
 

 •  outbreaks of disease and related restrictions on business operations;
 

 •  changes in foreign currency exchange rates, including between the U.S. dollar and each of the Canadian dollar, Australian dollar and
Pound sterling;

 

 •  our ability to maintain rental rates and occupancy levels;
 

 •  our ability to maintain effective internal control over financial reporting and disclosure controls and procedures;
 

 •  our remediation plan and our ability to remediate the material weaknesses in our internal control over financial reporting;
 

 •  expectations regarding the amount or frequency of impairment losses, including as a result of the write-down of intangible assets,
including goodwill;

 

 •  increases in interest rates and operating costs, including insurance premiums and real property taxes;
 

 •  risks related to natural disasters such as hurricanes, earthquakes, floods, droughts and wildfires;
 

 •  general volatility of the capital markets and the market price of shares of our capital stock;
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 •  our ability 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, including costs associated with prosecuting or defending claims and any adverse outcomes;
 

 •  competitive market forces;
 

 •  the ability of purchasers of manufactured homes and boats to obtain financing; and
 

 •  the level of repossessions by manufactured home and boat 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 or incorporated by reference into this prospectus
supplement, the accompanying prospectus, and the documents incorporated by reference herein and therein, 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.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of the Registered Shares being offered for resale by the selling shareholders under this
prospectus supplement and the accompanying prospectus.
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SELLING SHAREHOLDERS

The following table contains information as to the beneficial ownership of shares of our common stock held by the selling shareholders as of the
date of this prospectus supplement. Because the selling shareholders may sell all, some or none of their shares, we cannot estimate the aggregate number
of shares that the selling shareholders will offer pursuant to this prospectus supplement and the accompanying prospectus or that the selling shareholders
will own upon completion of the offering to which this prospectus supplement relates. The selling shareholders named below and their pledgees, donees,
transferees and other successors in interest may from time to time offer the shares of our common stock offered by this prospectus supplement:
 

                                   

Maximum
 Number

 of Shares
 of

 Securites
 Being

 Offered   

Benefical
 Ownership
 After

 Offering  

Name of Selling
 Shareholder (1)  

Shares of
 Common
 Stock

 underlying
 Series A-1
 Preferred
 Units

 (2)   

Shares of
 Common
 Stock

 underlying
 Series A-3
 Preferred
 Units

 (3)   

Shares of
 Common
 Stock

 underlying
 Series C

 Preferred
 Units

 (4)   

Shares of
 Common
 Stock

 underlying
 Series D

 Preferred
 Units

 (5)   

Shares of
 Common
 Stock

 underlying
 Series F

 Preferred
 Units

 (6)   

Shares of
 Common
 Stock

 underlying
 Series G

 Preferred
 Units

 (7)   

Shares of
 Common
 Stock

 underlying
 Series H

 Preferred
 Units

 (8)   

Shares of
 Common
 Stock

 underlying
 Series J

 Preferred
 Units

 (9)   

Shares of
 Common
 Stock

 underlying
 Series K

 Preferred
 Units

 (10)   

Shares of
 Common
 Stock

 underlying
 Series L

 Preferred
 Units

 (11)   

Aggregate
 Number

 of Shares
 of

 Common
 Stock

 (12)   

Common
 Stock

 (13)   

Common
 Stock

 (14)  
Alan I. Burch   —    —    733   —    —    —    —    —    —    —    3,861   733   3,128 
Alfred Bogdanoff   —    —    31   —    —    —    —    —    —    —    62   31   31 
Allan & Valorie Lettinga Trust dtd 9/28/2021 (15)   843   —    —    —    —    —    —    —    —    —    1,547   843   704 
Allan Fishman   —    —    1,191   —    —    —    —    —    —    —    2,363   1,191   1,172 
The Allan J. Van Popering and Arlene J. Van

Popering Trust dated October 23, 2015 (16)   36,585   —    —    —    —    —    —    —    —    —    36,585   36,585   —  
Andrea L Mockford   —    —    —    —    —    —    356   —    —    —    677   356   321 
Anne Barnes Underwood 2011 Generation-Skipping

Exempt Trust (17)   —    —    —    —    —    —    12,542   —    —    —    12,542   12,542   —  
Arturo and Claudia Zizold   —    —    879   —    —    —    —    —    —    —    1,744   879   865 
Audrey Willmot   —    —    —    —    —    —    318   —    —    —    318   318   —  
Barbara J. Rissman   —    —    —    —    —    —    —    6,487   —    —    6,487   6,487   —  
Barry Segal   —    —    130   —    —    —    —    —    —    —    732   130   602 
Baxter R. Underwood   —    —    —    —    —    —    18,851   —    —    —    18,851   18,851   —  
Baxter Ross Underwood 2011 Generation-Skipping

Exempt Trust (18)   —    —    —    —    —    —    12,541   —    —    —    12,541   12,541   —  
Bennett S. Beinfest Revocable Trust (19)   —    —    3,434   —    —    —    —    —    —    —    6,815   3,434   3,381 
Berger Management LLP (20)   —    —    20,290   —    —    —    —    —    —    —    40,269   20,290   19,979 
Bradley J. Bartels   587   —    —    —    —    —    —    —    —    —    587   587   —  
Brewer Yacht Yard Group Holdings, Inc. (21)   —    —    —    —    —    —    201,962   —    —    —    201,962   201,962   —  
Bruce Balder   —    —    1,440   —    —    —    —    —    —    —    2,859   1,440   1,419 
Bruce Lyons   —    —    1,021   —    —    —    —    —    —    —    2,025   1,021   1,004 
Bryan Linquist   —    —    —    —    —    —    888   —    —    —    888   888   —  
Calvin Matthysse   4,614   —    —    —    —    —    —    —    —    —    4,614   4,614   —  
Carmen Reinhard   —    —    95   —    —    —    —    —    —    —    189   95   94 
Carol Ann Rissman & William Tweed Davison

Trustee, Carol Ann Rissman 2006 Trust Oct 30,
2006, as Amended (22)   —    —    —    —    —    —    —    6,487   —    —    6,487   6,487   —  

Carol Brown   —    —    961   —    —    —    —    —    —    —    1,907   961   946 
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Maximum
 Number

 of Shares
 of

 Securites
 Being

 Offered   

Benefical
 Ownership
 After

 Offering  

Name of Selling
 Shareholder (1)  

Shares of
 Common
 Stock

 underlying
 Series A-1
 Preferred
 Units

 (2)   

Shares of
 Common
 Stock

 underlying
 Series A-3
 Preferred
 Units

 (3)   

Shares of
 Common
 Stock

 underlying
 Series C

 Preferred
 Units

 (4)   

Shares of
 Common
 Stock

 underlying
 Series D

 Preferred
 Units

 (5)   

Shares of
 Common
 Stock

 underlying
 Series F

 Preferred
 Units

 (6)   

Shares of
 Common
 Stock

 underlying
 Series G

 Preferred
 Units

 (7)   

Shares of
 Common
 Stock

 underlying
 Series H

 Preferred
 Units

 (8)   

Shares of
 Common
 Stock

 underlying
 Series J

 Preferred
 Units

 (9)   

Shares of
 Common
 Stock

 underlying
 Series K
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Charles E. Simon   —    —    83   —    —    —    —    —    —    —    165   83   82 
Chaves Group LTD. (23)   —    —    1,221   —    —    —    —    —    —    —    2,423   1,221   1,202 
Christie Stillwaugh   —    —    —    —    —    —    181   —    —    —    388   181   207 
Claudia Woodruff Trust (24)   —    —    —    —    —    —    1,695   —    —    —    1,695   1,695   —  
Country Village Estates LLC (25)   —    —    —    391,166   —    —    —    —    —    —    391,166   391,166   —  
Cynthia A. Vasquez   —    —    —    —    10,000   —    —    —    —    —    13,949   10,000   3,949 
CYNTHIARS, LLC (26)   —    —    —    —    —    —    —    12,122   —    —    12,122   12,122   —  
Daniel Powell   3,178   —    —    —    —    —    —    —    —    —    3,178   3,178   —  
Daniel Rissman Weinberg   —    —    —    —    —    —    —    3,219   —    —    3,219   3,219   —  
David B. Van Koevering   2,004   —    —    —    —    —    —    —    —    —    2,004   2,004   —  
David C. Harrison   5,326   —    —    —    —    —    —    —    —    —    5,326   5,326   —  
David Harris Lesser   —    —    3,708   —    —    —    —    —    —    —    7,357   3,708   3,649 
David Rissman Trust A Under The Florence

Rissman Revocable Living Trust Dated August 6,
1981, as Amended (27)   —    —    —    —    —    —    —    1,174   —    —    1,174   1,174   —  

David Rissman Trust A Under The Florence
Rissman Revocable Living Trust Dated August 6,
1981, as Amended (28)   —    —    —    —    —    —    —    2,045   —    —    2,045   2,045   —  

David S. Doody   —    —    —    —    —    —    377   —    —    —    377   377   —  
Deborah Davis   —    —    —    —    —    —    331   —    —    —    331   331   —  
Denise Tamminga   1,787   —    —    —    —    —    —    —    —    —    1,787   1,787   —  
Donald P. Colizzi & Eliane M. Colizzi Revocable

Living Trust Agreement dated November 19,
2019 (29)   5,273   —    —    —    —    —    —    —    —    —    5,273   5,273   —  

Edward Raskin   —    —    902   —    —    —    —    —    —    —    1,790   902   888 
Eleanor Gans   —    —    229   —    —    —    —    —    —    —    455   229   226 
Ellen Weil   —    —    10,175   —    —    —    —    —    —    —    20,194   10,175   10,019 
Enmark Properties, LLC (30)   —    —    —    —    —    —    —    —    564,672   —    564,672   564,672   —  
Erika Berger   —    —    1,353   —    —    —    —    —    —    —    2,687   1,353   1,334 
Esther G. Brown Revocable Living Trust (31)   —    —    1,486   —    —    —    —    —    —    —    2,948   1,486   1,462 
Esther J. Scholtens Living Trust (32)   9,795   —    —    —    —    —    —    —    —    —    9,795   9,795   —  
Eugene W. Kalkin Living Trust (33)   —    —    9,993   —    —    —    —    —    —    —    19,835   9,993   9,842 
Eve Rissman Balassiano   —    —    —    —    —    —    —    3,219   —    —    3,219   3,219   —  
Fanny Seinuk   —    —    2,874   —    —    —    —    —    —    —    9,198   2,874   6,324 
First Richard R. Feder Revocable Trust dtd 5/21/15

(34)   —    —    4,681   —    —    —    —    —    —    —    9,294   4,681   4,613 
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Francis William Clark, III, as Trustee of the Francis

William Clark, III Trust (35)   —    —    5,439   —    —    —    —    —    —    —    10,795   5,439   5,356 
Gavin McClintock   —    —    —    —    —    —    8,115   —    —    —    8,115   8,115   —  
Georgia K. Miller 2017 Trust (36)   —    —    305   —    —    —    —    —    —    —    605   305   300 
Gerard Berger   —    —    31   —    —    —    —    —    —    —    20,769   31   20,738 
Gertrude L. Tucker, Trustee, Tucker Family 1982

Exemption Trust dated 9/22/82 (37)   —    —    —    —    9,687   —    —    —    —    —    10,512   9,687   825 
Gertrude P. Kamminga Irrev. Trust dtd 12/15/1988

(38)   24,819   —    —    —    —    —    —    —    —    —    24,819   24,819   —  
Graham K. Miller 2017 Trust (39)   —    —    356   —    —    —    —    —    —    —    706   356   350 
Gregory Glavin   —    —    —    —    —    —    250   —    —    —    535   250   285 
Gregory J. Tucker   —    —    —    —    6,250   —    —    —    —    —    12,859   6,250   6,609 
Gwynns Island RV Resort LLC (40)   —    2,865   —    —    —    —    —    —    —    —    2,865   2,865   —  
H.R. Gans Agency, Inc. (41)   —    —    1,911   —    —    —    —    —    —    —    3,793   1,911   1,882 
Harry & Patricia Werkema   3,107   —    —    —    —    —    —    —    —    —    3,107   3,107   —  
Heather Lettinga   731   —    —    —    —    —    —    —    —    —    731   731   —  
Herman F. Scholtens Living Trust (42)   1,407   —    —    —    —    —    —    —    —    —    1,407   1,407   —  
Herman M. Berger Rev Trust dated 12/15/03 (43)   —    —    694   —    —    —    —    —    —    —    1,378   694   684 
Herman M. Berger, Trustee For Marilyn G. Berger

Revocable Trust Dated 12/15/03 (43)   —    —    3,219   —    —    —    —    —    —    —    6,388   3,219   3,169 
Herman R. Gans   —    —    701   —    —    —    —    —    —    —    1,392   701   691 
Hilary Jean Underwood McNamara 2011

Generation-Skipping Exempt Trust (44)   —    —    —    —    —    —    12,542   —    —    —    12,542   12,542   —  
Holly Ashton Duffy   —    —    —    —    —    —    76   —    —    —    808   76   732 
HTR Associates, Inc. (45)   —    —    19,477   —    —    —    —    —    —    —    38,654   19,477   19,177 
Humza Ahmed   —    —    —    —    —    —    1,164   —    —    —    4,382   1,164   3,218 
Indian Creek RV Resort LLC (46)   —    124   —    —    —    —    —    —    —    —    124   124   —  
J. Cary Monroe Revocable Trust (47)   —    —    1,830   —    —    —    —    —    —    —    3,633   1,830   1,803 
J.B.E., Inc. (48)   —    —    37,880   —    —    —    —    —    —    —    113,747   37,880   75,867 
Jack N. Brown Recovable Living Trust (49)   —    —    1,486   —    —    —    —    —    —    —    2,949   1,486   1,463 
Jacquelyn M. DeJongh   731   —    —    —    —    —    —    —    —    —    731   731   —  
James H. Collins   2,475   —    —    —    —    —    —    —    —    —    2,475   2,475   —  
James R. Lyons, as Trustee of the James R. Lyons

Revocable Trust (50)   —    —    11,956   —    —    —    —    —    —    —    23,730   11,956   11,774 
James S. Harrison   5,326   —    —    —    —    —    —    —    —    —    5,326   5,326   —  
Jane Nacht   —    —    1,294   —    —    —    —    —    —    —    4,487   1,294   3,193 
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Jason Heywood   —    —    —    —    —    —    528   —    —    —    792   528   264 
Jason Hogg   —    —    —    —    —    —    2,331   —    —    —    2,331   2,331   —  
Jay A. Brichke Marital Trust (51)   —    —    885   —    —    —    —    —    —    —    1,757   885   872 
Jean Hellinga   3,541   —    —    —    —    —    —    —    —    —    3,541   3,541   —  
Jeannette T. Bell, Trustee, Schulz & Bell Revocable

Trust dated 3/6/09 (52)   —    —    —    —    12,500   —    —    —    —    —    23,500   12,500   11,000 
Jeff Rose   —    —    —    —    —    —    1,147   —    —    —    1,147   1,147   —  
Jeffrey W. Roberts, as Trustee of The Lawrence

Fruman 2021 Irrevocable Trust (53)   —    —    2,400   —    —    —    —    —    —    —    4,765   2,400   2,365 
Jimmy D. Hatcher and Karen M. Hatcher, JTWROS   —    —    4,383   —    —    —    —    —    —    —    8,700   4,383   4,317 
Jo Wilsmann   —    —    —    —    —    —    2,990   —    —    —    7,094   2,990   4,104 
Joan K. Burley Trust (54)   1,692   —    —    —    —    —    —    —    —    —    1,692   1,692   —  
John R. Ray, Jr.   —    —    —    —    —    —    1,526   —    —    —    6,770   1,526   5,244 
John Swick   —    —    —    —    —    —    889   —    —    —    889   889   —  
Jospeh Capilli Jr.   —    —    —    —    —    —    359   —    —    —    359   359   —  
Joshua Twidwell   —    —    —    —    —    —    167   —    —    —    739   167   572 
Judith L. Rissman   —    —    —    —    —    —    —    6,487   —    —    6,487   6,487   —  
Judy Florida   —    —    —    —    —    —    70   —    —    —    151   70   81 
Justin Elis   —    —    —    —    —    —    642   —    —    —    642   642   —  
Kalkin Trust #2 FOR Dorethea L. Miller (54)   —    —    305   —    —    —    —    —    —    —    605   305   300 
Kalkin Trust #2 For Nancy Kalkin (55)   —    —    610   —    —    —    —    —    —    —    1,211   610   601 
Karen R. Hondrop   1,804   —    —    —    —    —    —    —    —    —    1,804   1,804   —  
Katherine Pearson   —    —    —    —    —    —    664   —    —    —    664   664   —  
Katheryn J. Burchett   —    —    —    —    —    —    1,270   —    —    —    8,464   1,270   7,194 
KATHRYNLL, LLC (57)   —    —    —    —    —    —    —    12,122   —    —    12,122   12,122   —  
Kay C. Colby Trust (58)   5,487   —    —    —    —    —    —    —    —    —    5,487   5,487   —  
Kevin D. Rich   —    —    —    —    —    —    612   —    —    —    612   612   —  
Lake Laurie RV Resort LLC (59)   —    37   —    —    —    —    —    —    —    —    37   37   —  
Lauren D. Walsh   —    —    —    —    —    —    298   —    —    —    298   298   —  
Laurence S. Seidman, as Trustee of The Seidman

2006 Family Trust (60)   —    —    1,191   —    —    —    —    —    —    —    2,363   1,191   1,172 
Laverne Lettinga, Trustee of the LaVerne P. Lettinga

Trust dated February 24, 2011, as amended (61)   13,612   —    —    —    —    —    —    —    —    —    13,612   13,612   —  
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Leonard H. Gorman & Susan J. Gorman, & their

Successors, as Trustees of the Lenard H. Gorman
Trust held under the Gorman Family Trust
agreement dated November 12, 2018 (62)   —    —    610   —    —    —    —    —    —    —    1,210   610   600 

Linda C. Sossenheimer, Trustee Linda Carolyn
Sossenheimer Family Living Trust (63)   —    —    —    —    1,562   —    —    —    —    —    6,519   1,562   4,957 

Linda L. Teunis   975   —    —    —    —    —    —    —    —    —    975   975   —  
LRM Investment Corp. (64)   —    —    1,921   —    —    —    —    —    —    —    3,814   1,921   1,893 
Lynda J. Kasperski   5,329   —    —    —    —    —    —    —    —    —    5,329   5,329   —  
Lynn Porter   —    —    —    —    —    —    251   —    —    —    717   251   466 
Mark R. Harrison   5,326   —    —    —    —    —    —    —    —    —    5,326   5,326   —  
Marshall Funk Family GST Trust DTD 12/01/2012

(65)   —    —    —    —    —    —    21,877   —    —    —    21,877   21,877   —  
Max Benjamin Rissman   —    —    —    —    —    —    —    3,219   —    —    3,219   3,219   —  
Meagan K. Thompson   —    —    —    —    —    —    945   —    —    —    6,674   945   5,729 
Meghan E. T. Burt   —    —    —    —    6,875   —    —    —    —    —    8,824   6,875   1,949 
Melissa Lettinga   24,390   —    —    —    —    —    —    —    —    —    25,272   24,390   882 
Michael Brown   —    —    2,425   —    —    —    —    —    —    —    4,812   2,425   2,387 
Michael Dahan   —    —    —    —    —    —    —    3,219   —    —    3,219   3,219   —  
Michael P. Lettinga Trust (66)   12,195   —    —    —    —    —    —    —    —    —    12,195   12,195   —  
Michelle Funk Family GST Trust DTD 12/01/2012

(67)   —    —    —    —    —    —    21,877   —    —    —    21,877   21,877   —  
Mike Giordano   —    —    610   —    —    —    —    —    —    —    1,211   610   601 
Mindy Schanback   —    —    73   —    —    —    —    —    —    —    145   73   72 
Nacht, Trupkin and Babyak, P.A. Pension F/B/O E.

Nacht (68)   —    —    1,756   —    —    —    —    —    —    —    3,485   1,756   1,729 
Nancy Hudnall   —    —    —    —    —    —    288   —    —    —    616   288   328 
Nancy Kalkin   —    —    2,957   —    —    —    —    —    —    —    5,869   2,957   2,912 
Nancy Vander Laan Trust (69)   5,060   —    —    —    —    —    —    —    —    —    5,060   5,060   —  
Newpoint RV Resort LLC (70)   —    18,378   —    —    —    —    —    —    —    —    18,378   18,378   —  
Night Edge Partners, Ltd. (71)   —    —    175   —    —    —    —    —    —    —    348   175   173 
Night Shelter (72)   —    —    190   —    —    —    —    —    —    —    377   190   187 
Night Sky (73)   —    —    610   —    —    —    —    —    —    —    1,211   610   601 
Northgate Resorts Fund V, LLC (74)   —    —    —    —    —    —    —    —    —    12,500   12,500   12,500   —  
PAMELASS, LLC (75)   —    —    —    —    —    —    —    12,122   —    —    12,122   12,122   —  
Patricia Poe & Jospeh Rotman, JTWROS   2,341   —    —    —    —    —    —    —    —    —    2,341   2,341   —  
Patrick Kenney   —    —    —    —    —    —    249   —    —    —    249   249   —  
Paul C. Rissman   —    —    —    —    —    —    —    6,487   —    —    6,487   6,487   —  
Peter B. Denhartigh Trust (76)   25,370   —    —    —    —    —    —    —    —    —    25,370   25,370   —  
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Peters Pond RV Resort Inc. (77)   —    26,621   —    —    —    —    —    —    —    —    26,621   26,621   —  
Philip M. Benson   —    —    10,142   —    —    —    —    —    —    —    18,126   10,142   7,984 
RBK Investments LLC (78)   1,814   —    —    —    —    —    —    —    —    —    1,814   1,814   —  
Richard G. Steigenga Trust (79)   12,609   —    —    —    —    —    —    —    —    —    12,609   12,609   —  
Robert A. Tucker, Trustee, Robert A. Tucker Family

Trust dated 6/24/14 (80)   —    —    —    —    9,375   —    —    —    —    —    9,875   9,375   500 
Robert Bean   —    —    —    —    —    —    246   —    —    —    362   246   116 
Robert I. Rissman Residuary Trust (81)   —    —    —    —    —    —    —    48,488   —    —    48,488   48,488   —  
Robert J. Kaplan   —    —    1,552   —    —    —    —    —    —    —    3,081   1,552   1,529 
Robin F. Fuchs, as Trustee of the Robin F. Fuchs

Trust, dated 3-17-08 (82)   —    —    2,733   —    —    —    —    —    —    —    26,164   2,733   23,431 
Rochelle L. Lettinga Trust (83)   4,804   —    —    —    —    —    —    —    —    —    4,804   4,804   —  
Rodney D. & Anna M. Kosters Family Trust dated

4/30/2007 (84)   5,138   —    —    —    —    —    —    —    —    —    5,138   5,138   —  
Roger A. Burley Trust (85)   11,458   —    —    —    —    —    —    —    —    —    11,458   11,458   —  
Roger Himovitz and Robin Q. Pattis Himovitz, as

trustees of the Roger and Robin Himovitz Family
Trust of 2007, dated July 3, 2007 (86)   —    —    —    —    —    129,629   —    —    —    —    129,629   129,629   —  

S. David Harrison   —    —    2,439   —    —    —    —    —    —    —    2,439   2,439   —  
S.R.K. Finanical Inc. (87)   —    —    6,536   —    —    —    —    —    —    —    8,937   6,536   2,401 
Sandy Funk Trust (88)   —    —    —    —    —    —    5,469   —    —    —    28,906   5,469   23,437 
Sara Brown   —    —    23   —    —    —    —    —    —    —    46   23   23 
Savannah Yacht Center Inc. (89)   —    —    —    —    —    —    —    —    23,528   —    23,528   23,528   —  
Sean Gilligan   —    —    —    —    —    —    219   —    —    —    772   219   553 
Sean McNamara   —    —    —    —    —    —    371   —    —    —    371   371   —  
Seaport LLC (90)   —    1,860   —    —    —    —    —    —    —    —    1,860   1,860   —  
Seth Berger   —    —    1,353   —    —    —    —    —    —    —    2,687   1,353   1,334 
Sharon E. Lyons, as Trustee of the Sharon E. Lyons

Revocable Trust (91)   —    —    6,885   —    —    —    —    —    —    —    18,477   6,885   11,592 
Sondra Kaplan   —    —    362   —    —    —    —    —    —    —    719   362   357 
Stan Johnson Family Trust (92)   —    —    —    —    —    —    8,593   —    —    —    8,593   8,593   —  
Stephanie McLaughlin   —    —    —    —    —    —    298   —    —    —    298   298   —  
Steven Anderson   —    —    —    —    —    —    90   —    —    —    245   90   155 
Steven Brown   —    —    2,725   —    —    —    —    —    —    —    9,195   2,725   6,470 
Susan Johnson Marital Trust (92)   —    —    —    —    —    —    7,814   —    —    —    7,814   7,814   —  
The Choi-Kunkel 2023 Family Trust (93)   9,777   —    —    —    —    —    —    —    —    —    9,777   9,777   —  
The Lori Engen Trust (94)   1,951   —    —    —    —    —    —    —    —    —    1,951   1,951   —  
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Maximum
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 Securites
 Being

 Offered   
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 (2)   

Shares of
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 (3)   
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 (5)   
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 (6)   
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 (7)   

Shares of
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 (8)   

Shares of
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 Units

 (9)   
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 Units

 (10)   

Shares of
 Common
 Stock

 underlying
 Series L

 Preferred
 Units

 (11)   

Aggregate
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 of Shares
 of

 Common
 Stock

 (12)   

Common
 Stock

 (13)   

Common
 Stock

 (14)  
The Morton Kaplan Amended and Restated Trust

dated 5-11-17 (95)   —    —    5,098   —    —    —    —    —    —    —    15,112   5,098   10,014 
The POPS, LLC (96)   32,138   —    —    —    —    —    —    —    —    —    32,138   32,138   —  
Thomas J. Gortsema   2,682   —    —    —    —    —    —    —    —    —    2,682   2,682   —  
Thomas P. Van Koevering   2,004   —    —    —    —    —    —    —    —    —    2,004   2,004   —  
Tiffany Richmond   731   —    —    —    —    —    —    —    —    —    756   731   25 
Tracy Dekam   1,751   —    —    —    —    —    —    —    —    —    1,751   1,751   —  
Vanderlaan Family Trust U/A/D 8/29/2017 (97)   12,360   —    —    —    —    —    —    —    —    —    12,360   12,360   —  
VICTORIAAF, LLC (98)   —    —    —    —    —    —    —    10,909   —    —    10,909   10,909   —  
Virginia Tent LLC (99)   —    7,030   —    —    —    —    —    —    —    —    7,030   7,030   —  
W. A . Lettinga Properties, LLC (100)   9,316   —    —    —    —    —    —    —    —    —    9,316   9,316   —  
Wagon Wheel Maine, LLC (101)   —    48   —    —    —    —    —    —    —    —    48   48   —  
Westward Ho RV Resort LLC (101)   —    17,265   —    —    —    —    —    —    —    —    17,265   17,265   —  
Wild Acres LLC (101)   —    686   —    —    —    —    —    —    —    —    686   686   —  
Willard J. Kingma UA 07-05-1984 Willard J.

Kingma Trust (102)   2,824   —    —    —    —    —    —    —    —    —    2,824   2,824   —  
William B. Lettinga Trust U/A/D 1/20/93 (103)   27,760   —    —    —    —    —    —    —    —    —    27,760   27,760   —  
William C. Lettinga   731   —    —    —    —    —    —    —    —    —    731   731   —  
Zachary C. Tamminga   953   —    —    —    —    —    —    —    —    —    953   953   —  
Zachary Rissman Trust A Under The Florence

Rissman Revocable Living Trust Dated
AUGUST 6, 1981, as Amended (104)   —    —    —    —    —    —    —    1,174   —    —    1,174   1,174   —  

Zachary Rissman Trust B Under The Florence
Rissman Revocable Living Trust Dated
AUGUST 6, 1981, as Amended (104)   —    —    —    —    —    —    —    2,045   —    —    2,045   2,045   —  

 
 (1) Baxter Underwood serves as the Chief Executive Officer of Safe Harbor. None of the other selling shareholders or their affiliates have had

a material relationship with us or our affiliates in the three years preceding the date of this prospectus supplement.
 (2) Each Series A-1 preferred OP unit is convertible into 2.4390 shares of common stock based on the current conversion price.
 (3) Each Series A-3 preferred OP unit is convertible into 1.8605 shares of common stock based on the current conversion price.
 (4) Each Series C preferred OP unit is convertible into 1.1100 shares of common stock based on the current conversion price
 (5) Each Series D preferred OP unit is convertible into 0.8000 shares of common stock based on the current conversion price.
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 (6) Each Series F preferred OP unit is convertible into 0.6250 shares of common stock based on the current conversion price.
 (7) Each Series G preferred OP unit is convertible into 0.6452 shares of common stock based on the current conversion price.
 (8) Each Series H preferred OP unit is convertible into 0.6098 shares of common stock based on the current conversion price.
 (9) Each Series J preferred OP unit is convertible into 0.6061 shares of common stock based on the current conversion price.
 (10) Each Series K preferred OP unit is convertible into 0.5882 shares of common stock based on the current conversion price.
 (11) Each Series L preferred OP unit is convertible into 0.6250 shares of common stock based on the current conversion price.

 (12) Includes (i) shares of common stock and (ii) shares of common stock issuable upon conversion of common OP units that are beneficially
owned by the selling shareholders, which are not Registered Shares offered pursuant to this prospectus supplement.

 

(13) The common stock listed in this column consists of the aggregate shares of common stock beneficially owned by the selling shareholders,
including the common stock issuable upon conversion of common OP units, Series A-1 preferred OP units, Series A-3 preferred OP units,
Series C preferred OP units, Series D preferred OP units, Series F preferred OP units, Series G preferred OP units, Series H preferred OP
units, Series J preferred OP units, Series K preferred OP units and Series L preferred OP units.

 

(14) Assumes the sale of all Registered Shares offered pursuant to this prospectus supplement and no purchases of additional shares of common
stock or securities convertible into shares of common stock. Based on the shares of our common stock outstanding as of the date of this
prospectus supplement, after completion of the offering no selling shareholder will own more than 1% of the outstanding shares of our
common stock.

 (15) Allan Lettinga and Valorie Lettinga are the Co-Trustees and have the power and authority to vote and dispose of the shares of our common
stock.

 (16) Allan J. Van Popering and Arlene J. Van Popering are the Co-Trustees and have the power and authority to vote and dispose of the shares
of our common stock.

 (17) Anne Underwood is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (18) Baxter Underwood is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (19) Bennett S. Beinfest is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.

 (20) Gerard Berger is the Managing Partner of Berger Management LLP and has the power and authority to vote and dispose of the shares of
our common stock.

 (21) Allen Rives Potts, Jr. is the President of Brewer Yacht Yard Group Holdings, Inc. and has the power and authority to vote and dispose of
the shares of our common stock.

 (22) Carol Ann Rissman is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.

 (23) Jerome A. Chaves is the President of Chaves Group Ltd. and has the power and authority to vote and dispose of the shares of our common
stock.

 (24) Claudia Woodruff and Michelle Funk are the Trustees and have the power and authority to vote and dispose of the shares of our common
stock.

 (25) C. Joseph VanHaverbeke is the Managing Member of Country Village Estates LLC and has the power and authority to vote and dispose of
the shares of our common stock.

 (26) Cynthia R. Stone is the sole member and has the power and authority to vote and dispose of the shares of our common stock.
 (27) Paul Rissman is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
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 (28) Paul Rissman is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (29) Elaine M. Colizzi is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.

 (30) Robert H. Demere, Jr. and Christian B. Demere are the Managers of Demere Enterprises, LLC, the indirect parent company of Enmark
Properties, LLC and have the power and authority to vote and dispose of the shares of our common stock.

 (31) Esther G. Brown is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (32) Esther J. Scholtens is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (33) Adam Kalkin is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (34) Richard Feder is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (35) Francis William Clark III is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (36) Nancy Kalkin is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (37) Gertrude L. Tucker is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (38) Karen R. Hondorp is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (39) Nancy Kalkin is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (40) Robert J. Moser has the power and authority to vote and dispose of the shares of our common stock.

 (41) Herman R. Gans is the President of H.R. Gans Agency, Inc. and has the power and authority to vote and dispose of the shares of our
common stock.

 (42) Herman F. Scholtens is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (43) Herman M. Berger is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (44) Hilary McNamara is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.

 (45) Vernon J. Rosen is the President of HTR Associates, Inc. and has the power and authority to vote and dispose of the shares of our common
stock.

 (46) Robert J. Moser has the power and authority to vote and dispose of the shares of our common stock.
 (47) J. Cary Monroe is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (48) Gerard Berger is the President of J.B.E., Inc. and has the power and authority to vote and dispose of the shares of our common stock.
 (49) Jack N. Brown is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (50) James R. Lyons is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (51) Jay A. Brichke is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (52) Jeanette T. Bell is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (53) Jeffrey W. Roberts is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
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 (54) Joan Kay Burley is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (55) Nancy Kalkin is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (56) Amy Lazarus is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.

 (57) Kathryn L. Lowenthal is the Sole Member of KathrynLL, LLC and has the power and authority to vote and dispose of the shares of our
common stock.

 (58) Kay C. Colby is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (59) Robert J. Moser has the power and authority to vote and dispose of the shares of our common stock.
 (60) Laurence S. Seidman is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (61) LaVerne P. Lettinga is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.

 (62) Lenard H. Gorman and Susan J. Gorman are the Co-Trustees and have the power and authority to vote and dispose of the shares of our
common stock.

 (63) Linda C. Sossenheimer is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.

 (64) Robert Chaves is the Vice President of L.R.M. Investment Corp. and has the power and authority to vote and dispose of the shares of our
common stock.

 (65) Marshall Funk is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.

 (66) Thomas M. Blower and Constance Lettinga are the Co-Trustees and have the power and authority to vote and dispose of the shares of our
common stock.

 (67) Michelle Funk is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (68) Jane Nacht is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (69) Nancy VanderLaan is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (70) Robert J. Moser has the power and authority to vote and dispose of the shares of our common stock.

 (71) Jane Nacht is the President of Edanjan Associates, Inc., the General Partner of Night Edge Partners, Ltd., and has the power and authority
to vote and dispose of the shares of our common stock.

 (72) Jane Nacht is the General Partner of Night Shelter and has the power and authority to vote and dispose of the shares of our common stock.
 (73) Jane Nacht is the General Partner of Night Sky and has the power and authority to vote and dispose of the shares of our common stock.
 (74) Zachary J. Bossenbroek and James F. Bossenbroek have the power and authority to vote and dispose of the shares of our common stock.

 (75) Pamela S. Farber a/k/a Pamela S. Smith is the Sole Member of PamelaSS, LLC and has the power and authority to vote and dispose of the
shares of our common stock.

 (76) Peter B. Denhartigh is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (77) Robert J. Moser has the power and authority to vote and dispose of the shares of our common stock.

 (78) Richard A. Kunkel is the Trustee of the Richard A. Kunkel Trust u/a/d February 15, 1996, as amended, the Sole Member of RBK
Investments LLC, and has the power and authority to vote and dispose of the shares of our common stock.

 (79) Richard G. Steigenga is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (80) Robert A. Tucker is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
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 (81) Robert I. Rissman is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (82) Robin F. Fuchs is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (83) Rochelle L. Lettinga is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.

 (84) Anna Kosters and Gayle Kosters Sikkema are the Co-Trustees and have the power and authority to vote and dispose of the shares of our
common stock.

 (85) Roger A. Burley is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.

 (86) Roger Himovitz and Robin Q. Pattis Himovitz are the Co-Trustees and have the power and authority to vote and dispose of the shares of
our common stock.

 (87) Robert Sentz is the President of SRK Financial Inc. and has the power and authority to vote and dispose of the shares of our common
stock.

 (88) Sandy Funk is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.

 (89) Robert H. Demere, Jr. and Christian B. Demere are the Managers of Demere Enterprises, LLC, the parent company of Savannah Yacht
Center, Inc. and have the power and authority to vote and dispose of the shares of our common stock.

 (90) Robert J. Moser has the power and authority to vote and dispose of the shares of our common stock.
 (91) Sharon E. Lyons is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (92) Michelle Gillette is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.

 (93) Jackie Choi and Robert Kunkel are the Co-Trustees and have the power and authority to vote and dispose of the shares of our common
stock.

 (94) Lori Engen is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (95) Morton Kaplan is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.

 (96) Karen Baars, Mark Roodvoets, Sally Van Valkenburg, Mary Fabish, Jane Beckon, and Bryan Roodvoets have the power and authority to
vote and dispose of the shares of our common stock.

 (97) Randall L. Goodyke is the Durable Power of Attorney and has the power and authority to vote and dispose of the shares of our common
stock.

 (98) Victoria A. Fingeroot is the Sole Member of VictoriaAF, LLC and has the power and authority to vote and dispose of the shares of our
common stock.

 (99) Robert J. Moser has the power and authority to vote and dispose of the shares of our common stock.

 (100) William B. Lettinga is the Manager of W.A. Lettinga Family Properties, LLC and has the power and authority to vote and dispose of the
shares of our common stock.

 (101) Robert J. Moser has the power and authority to vote and dispose of the shares of our common stock.
 (102) Willard J. Kingma is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (103) William B. Lettinga is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
 (104) Paul Rissman is the Trustee and has the power and authority to vote and dispose of the shares of our common stock.
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PLAN OF DISTRIBUTION

The selling shareholders, which as used herein also includes pledgees, donees, transferees, assignees or other successors-in-interest selling
Registered Shares issuable upon the exchange of OP units held by the selling shareholders received after the date of this prospectus supplement from a
selling shareholder as a gift, pledge, partnership distribution or other transfer, may, from time to time, sell, transfer or otherwise dispose of any or all of
their Registered Shares on any stock exchange, market or trading facility on which the Registered Shares are traded or in private transactions. These
dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying prices
determined at the time of sale, or at negotiated prices.

The selling shareholders may use any one or more of the following methods when disposing of shares or interests therein:
 

 •  ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 

 •  block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a portion of the block as
principal to facilitate the transaction;

 

 •  purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 

 •  an exchange distribution in accordance with the rules of the applicable exchange;
 

 •  privately-negotiated transactions;
 

 •  an underwritten offering;
 

 •  short sales effected after the date of this prospectus supplement;
 

 •  through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
 

 •  agreements with broker-dealers to sell a specified number of such shares at a stipulated price per share;
 

 •  a combination of any such methods of sale; and
 

 •  any other method permitted by applicable law.

The selling shareholders may effect such transactions by selling their Registered Shares directly to purchasers, to or through broker-dealers, which
may act as agents for the seller and buyer or principals, or to underwriters who acquire Registered Shares for their own account and resell them in one or
more transactions. Such broker-dealers or underwriters may receive compensation in the form of discounts, concessions, or commissions from the
selling shareholders and/or the purchasers of the Registered Shares for whom such broker-dealers may act as agents or to whom they sell as principal, or
both (which compensation as to a particular broker-dealer might be in excess of customary commissions) and such discounts, concessions, or
commissions may be allowed or re-allowed or paid to dealers. Any public offering price and any discounts or concessions allowed or paid to dealers
may be changed at different times.

In connection with the sale of the Registered Shares, the selling shareholders may enter into hedging transactions with broker-dealers or other
financial institutions, which may in turn engage in short sales of the Registered Shares in the course of hedging the positions they assume. The selling
shareholders may also sell Registered Shares short and deliver these securities to close out their short positions, or loan or pledge the Registered Shares
to broker-dealers that in turn may sell these securities. The selling shareholders may also enter into option or other transactions with broker-dealers or
other financial institutions or the creation of one or more derivative securities which require the delivery to such broker-dealer or other financial
institution of Registered Shares offered by this prospectus supplement and the accompanying prospectus, which Registered Shares such broker-dealer or
other financial institution may resell pursuant to this prospectus supplement and the accompanying prospectus (as supplemented or amended to reflect
such transaction).
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The aggregate proceeds to the selling shareholders from the sale of the Registered Shares offered by them will be the purchase price of the
Registered Shares less discounts or commissions, if any. Each of the selling shareholders reserves the right to accept and, together with their agents from
time to time, to reject, in whole or in part, any proposed purchase of Registered Shares to be made directly or through agents. We will not receive any of
the proceeds from this offering.

The selling shareholders also may resell all or a portion of the Registered Shares in open market transactions in reliance upon Rule 144 under the
Securities Act, provided that they meet the criteria and conform to the requirements of that rule.

The selling shareholders and any underwriters, broker-dealers or agents that participate in the sale of the Registered Shares may be “underwriters”
within the meaning of Section 2(11) of the Securities Act. Any discounts, commissions, concessions or profit they earn on any resale of the Registered
Shares may be underwriting discounts and commissions under the Securities Act. Selling shareholders who are “underwriters” within the meaning of
Section 2(11) of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act.

To the extent required, the Registered Shares to be sold, the names of the selling shareholders, the respective purchase prices and public offering
prices, the names of any agents, dealer or underwriter, any applicable commissions or discounts with respect to a particular offer will be set forth in an
accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that includes the accompanying
prospectus.

In order to comply with the securities laws of some states, if applicable, the Registered Shares may be sold in these jurisdictions only through
registered or licensed brokers or dealers. In addition, in some states the Registered Shares may not be sold unless they have been registered or qualified
for sale or an exemption from registration or qualification requirements is available and is complied with.

We have advised the selling shareholders that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of shares in
the market and to the activities of the selling shareholders and their affiliates. In addition, to the extent applicable we will make copies of this prospectus
supplement and the accompanying prospectus (as it may be supplemented or amended from time to time) available to the selling shareholders for the
purpose of satisfying the prospectus delivery requirements of the Securities Act. The selling shareholders may indemnify any broker-dealer that
participates in transactions involving the sale of the Registered Shares against certain liabilities, including liabilities arising under the Securities Act.

In certain circumstances, we have agreed to indemnify certain selling stockholders against particular liabilities relating to the registration of the
Registrable Shares offered by this prospectus supplement and the accompanying prospectus.
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LEGAL MATTERS

Certain legal matters will be passed upon for us by Taft Stettinius & Hollister LLP, Southfield, Michigan. Arthur A. Weiss is a member of our
board of directors and a partner in Taft Stettinius & Hollister LLP. The validity of the securities offered by this prospectus supplement and the
accompanying prospectus will be passed upon for us by Baker, Donelson, Bearman, Caldwell & Berkowitz, a Professional Corporation, Baltimore,
Maryland.

EXPERTS

The audited consolidated financial statements and management’s assessment of the effectiveness of internal control over financial reporting of Sun
Communities, Inc. incorporated by reference in this prospectus supplement and elsewhere in the registration statement of which this prospectus
supplement is a part have been so incorporated by reference in reliance upon the reports of Grant Thornton LLP, independent registered public
accountants, upon the authority of said firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Exchange Act, and, in accordance therewith, we file annual, quarterly and current reports,
proxy statements and other information with the SEC. The SEC maintains an Internet site that contains reports, proxy and information statements, and
other information regarding issuers that file electronically with the SEC. The address of that site is http://www.sec.gov. Additionally, we make these
filings available, free of charge, through the “Investors & Media” section of our website at www.suninc.com as soon as reasonably practicable after we
electronically file such materials with, or furnish them to, the SEC. The information on the website listed above, except as described in the section titled
“Incorporation of Certain Documents by Reference” below, is not, and should not be, considered part of this prospectus supplement and the
accompanying prospectus and is not incorporated by reference into this document.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the securities offered in connection with
this prospectus supplement and the accompanying prospectus. This prospectus supplement and the accompanying prospectus, which are part of the
registration statement, do not contain all of the information set forth in the registration statement, or the exhibits and schedules to the registration
statement. For further information regarding us, please refer to the registration statement and the documents filed or incorporated by reference as
exhibits to the registration statement. Statements contained in this prospectus supplement and the accompanying prospectus as to the contents of any
contract or other document are not necessarily complete and, in each instance, you should refer to the copy of such contract or document filed as an
exhibit to or incorporated by reference in the registration statement. Each statement as to the contents of such contract or document is qualified in all
respects by such reference. You may obtain copies of the registration statement and its exhibits from the SEC as indicated above or from us.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with it, which means that we can disclose important information to you
by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus supplement and the
accompanying prospectus, and information that we file later with the SEC will automatically update and supersede this information. We incorporate by
reference the documents listed below and any future filings we will make with the SEC prior to the termination of the offering under Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act (solely to the extent that such information set forth in any such document is filed with, as opposed to furnished
to, the SEC under the Exchange Act):
 

 •  Our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the SEC on February 28, 2024;
 

 •  The description of our securities contained in Exhibit 4.1 to our Annual Report on Form 10-K for the fiscal year ended December  31, 2023
filed with the SEC on February 28, 2024;

 

 •  Our definitive proxy statement on Schedule 14A filed with the SEC on April 1, 2024 (solely to the extent incorporated by reference into
Part III of our Annual Report on Form 10-K for the year ended December 31, 2023);

 

 •  Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024, filed with the SEC on May 2, 2024;
 

 •  Our Current Reports on Form 8-K filed with the SEC on January 3, 2024, January  5, 2024, January  11, 2024, February  16, 2024
(excluding Item 7.01), February  20, 2024 (excluding Item 2.02), March  21, 2024, April  3, 2024, and May 3, 2024; and

 

 •  The description of our common stock contained in the Registration Statement on Form 8-A filed with the SEC on November 23, 1993 (File
No. 1-12616), including any amendment or report filed to update such description.

All documents subsequently filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
prospectus supplement and prior to the termination of this offering shall be deemed to be incorporated by reference into this prospectus supplement and
a part hereof from the date of filing of these documents, and will update, supplement and, where applicable, supersede the information in this prospectus
supplement and the accompanying prospectus. Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of our Current Reports
on Form 8-K, including the related exhibits, is not incorporated by reference in this prospectus supplement and the accompanying prospectus. We will
provide to each person, including any beneficial owner, to whom this prospectus supplement and the accompanying prospectus is delivered, a copy of
any or all of the information that has been incorporated by reference in the prospectus supplement but not delivered with this prospectus supplement and
the accompanying prospectus. We will provide this information upon written or oral request at no cost to the requester. You may request a copy of any of
this information by writing us at the following address: Sun Communities, Inc., 27777 Franklin Road, Suite 300, Southfield, Michigan, 48034,
Attention: Investor Relations; or by calling our Investor Relations Department at telephone number (248) 208-2500.
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PROSPECTUS
 

SUN COMMUNITIES, INC.
Common Stock
Preferred Stock

Warrants
Debt Securities

Guarantees Of Debt Securities Of Sun Communities Operating Limited Partnership
Units

SUN COMMUNITIES OPERATING LIMITED PARTNERSHIP
Debt Securities

Guarantees Of Debt Securities Of Sun Communities, Inc.
Units

 
 

Sun Communities, Inc. may from time to time offer, in one or more classes or series, separately or together, and in amounts, at prices and on terms to be set forth in one or more
supplements to this prospectus, the following securities:
 
 •  shares of common stock;
 
 •  shares of preferred stock;
 
 •  warrants to purchase preferred stock or common stock;
 
 •  debt securities; or
 
 •  guarantees of debt securities of Sun Communities Operating Limited Partnership.

Sun Communities, Inc. may also from time to time offer units consisting of two or more of the foregoing constituent securities.

Sun Communities Operating Limited Partnership, referred to herein as the Operating Partnership, may from time to time offer, in one or more series, separately or together, and in
amounts, at prices and on terms to be set forth in one or more supplements to this prospectus, the following securities:
 
 •  debt securities; or
 
 •  guarantees of debt securities of Sun Communities, Inc.

Sun Communities, Inc. and the Operating Partnership may also from time to time offer units consisting of debt of the Operating Partnership and one or more of our shares of common
stock, shares of preferred stock, debt securities of the Company and warrants.

References to the common stock, preferred stock, warrants, debt securities, guarantees and units registered hereunder are referred to collectively as the “securities” in this prospectus.

This prospectus describes some of the general terms that may apply to these securities and the general manner in which they may be offered. The specific terms of any securities to be
offered, and the specific manner in which they may be offered, will be set forth in the applicable prospectus supplement. The prospectus supplement will also contain information, where
applicable, about certain federal income tax considerations relating to, and any listing on a securities exchange of, the securities covered by such prospectus supplement. It is important that
you read both this prospectus and the applicable prospectus supplement before you invest in the securities.

To assist us in complying with certain federal income tax requirements applicable to real estate investment trusts, our charter contains certain restrictions relating to the ownership and
transfer of our stock, including an ownership limit of 9.8% on our common stock. See “Description of Common Stock – Restrictions on Ownership” beginning on page 9 of this prospectus.

The securities may be offered directly by us or by any selling security holder, through agents designated from time to time by us or to or through underwriters or dealers. If any agents,
dealers or underwriters are involved in the sale of any of the securities, their names, and any applicable purchase price, fee, commission or discount arrangement between or among them will
be set forth, or will be calculable from the information set forth, in the applicable prospectus supplement. See the sections entitled “About This Prospectus” and “Plan of Distribution” for
more information. No securities may be sold without delivery of this prospectus and the applicable prospectus supplement describing the method and terms of the offering of such series of
securities.

Our common stock is listed on the New York Stock Exchange, or NYSE, under the symbol “SUI.” The last reported sale price of the common stock as reported on the NYSE on
March 28, 2024 was $128.58 per share.
 

 

Investing in our securities involves risks. Before investing in our securities, you should read carefully the risk factors included in our periodic reports, in
prospectus supplements relating to specific offerings and in other information that we file with the Securities and Exchange Commission. See “Risk Factors” on
page 4.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or
accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

 
The date of this prospectus is March 29, 2024
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission, or the SEC, as a
“well-known seasoned issuer” as defined in Rule 405 under the Securities Act of 1933, as amended, or the Securities Act, using a “shelf” registration
process for the delayed offering and sale of securities pursuant to Rule 415 under the Securities Act. Under this process, we may sell the securities
described in this prospectus in one or more offerings. In addition, selling security holders to be named in a prospectus supplement may sell certain of our
securities from time to time. This prospectus provides you with a general description of the securities we or any selling security holder may offer. Each
time we or any selling security holder sells securities, we will provide a prospectus supplement containing specific information about the terms of the
applicable offering. Such prospectus supplement may add, update or change information contained in this prospectus.

We or any selling security holder may offer the securities directly, through agents, or to or through underwriters. The applicable prospectus
supplement will describe the terms of the plan of distribution and set forth the names of any underwriters involved in the sale of the securities. See “Plan
of Distribution” for more information on this topic. No securities may be sold without delivery of a prospectus supplement describing the method and
terms of the offering of those securities.

This prospectus and any accompanying prospectus supplement do not contain all of the information included in the registration statement. We
have omitted parts of the registration statement in accordance with the rules and regulations of the SEC. For further information, we refer you to the
registration statement on Form S-3 of which this prospectus is a part, including its exhibits. Statements contained in this prospectus and any
accompanying prospectus supplement about the provisions or contents of any agreement or other document are not necessarily complete. If the SEC’s
rules and regulations require that an agreement or document be filed as an exhibit to the registration statement, please see that agreement or document
for a complete description of such matters.

You should read this prospectus and any accompanying prospectus supplement to make your investment decision. You should also read and
carefully consider the information in the documents we have referred you to in the section labelled “Where You Can Find More Information” below.
Information incorporated by reference after the date of this prospectus may add, update or change information contained in this prospectus. Any
information in such subsequent filings that is inconsistent with this prospectus will supersede the information in this prospectus or any earlier prospectus
supplement.

Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus to “Sun,” “we,” “us,” “our” or similar
references mean Sun Communities, Inc., a Maryland corporation, and its subsidiaries, including Sun Communities Operating Limited Partnership, a
Michigan limited partnership, or the Operating Partnership, Sun Home Services, Inc., a Michigan corporation, or SHS, Safe Harbor Marinas, LLC, a
Delaware limited liability company, or Safe Harbor, and the entities through which we operate our holiday park business in the United Kingdom, or Park
Holidays.
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INFORMATION ABOUT SUN COMMUNITIES, INC.

We are a fully integrated real estate investment trust, or REIT. We own manufactured housing, or MH, and recreational vehicle, or RV,
communities and marinas in the United States, the United Kingdom and Canada. We self-administer, self-manage, and operate or hold an interest in the
majority of our properties. A select number of our communities are operated by independent third-party contractors on our behalf under management
agreements, and others are operated by lessees pursuant to ground lease arrangements. Together with our affiliates and predecessors, we have been in the
business of operating, acquiring, developing and expanding MH and RV communities since 1975 and marinas since 2020. We lease individual parcels of
land, or sites, with utility access for the placement of manufactured homes and RVs to our MH and RV customers. Our MH communities are designed to
offer affordable housing to individuals and families, while also providing certain amenities. In the United Kingdom, our MH communities are referred to
as “holiday parks” and are located predominantly at irreplaceable seaside locations in the south of England. Our RV communities are designed to offer
affordable vacation opportunities to individuals and families complemented by a diverse selection of high-quality amenities. The majority of our
marinas are concentrated in coastal regions. Our marinas offer wet slip and dry storage space leases, end-to-end service (such as routine maintenance,
repair and winterization), fuel sales and other high-end amenities. These services and amenities offer convenience and resort-quality experiences to our
members and guests.

As of December 31, 2023, we owned and operated, directly or indirectly, or had an interest in, a portfolio of 667 developed properties located in
the United States, the United Kingdom and Canada, including 353 MH communities, 179 RV communities, and 135 marinas. As of December 31, 2023,
the properties contained an aggregate of 227,340 developed sites comprised of 118,430 developed MH sites, 32,390 annual RV sites (inclusive of both
annual and seasonal usage rights), 28,490 transient sites, and 48,030 wet slips and dry storage spaces. Additionally, we own or control land to support
developing and expanding nearly 17,980 additional MH and RV sites suitable for development.

Through SHS, a taxable REIT subsidiary, we market, sell and lease new and pre-owned homes to current and future residents in our MH
communities. The operations of SHS support and enhance our occupancy levels, property performance and cash flows.

Sun is a REIT and the sole general partner of the Operating Partnership. As the sole general partner of the Operating Partnership, we generally
have the power to manage and have complete control over the conduct of the Operating Partnership’s affairs and all decisions or actions made or taken
by us as the general partner pursuant to the partnership agreement are generally binding upon all of the partners and the Operating Partnership. The
Operating Partnership is structured as an umbrella partnership REIT, or UPREIT. We conduct substantially all of our operations through the Operating
Partnership, which, directly or indirectly through other subsidiaries, owns substantially all of our assets. This UPREIT structure enables us to comply
with certain complex requirements under the federal tax rules and regulations applicable to REITs, and to acquire properties in transactions that defer
some or all of the sellers’ tax consequences. We have formed taxable REIT subsidiaries to engage in such activities. We use taxable REIT subsidiaries to
offer certain services to our residents and engage in activities that would not otherwise be permitted under the REIT rules if provided directly by us or
by the Operating Partnership. The taxable REIT subsidiaries include our home sales business, SHS, which provides manufactured home sales, leasing,
and other services to current and prospective tenants of our properties. Currently, all of our United Kingdom operations are conducted through taxable
REIT subsidiaries.

Under the partnership agreement, the Operating Partnership is structured to make distributions with respect to certain of the Operating Partnership
units at the same time that distributions are made to our common shareholders. The interests in the Operating Partnership held by the partners are
referred to herein as OP Units. The Operating Partnership is structured to permit limited partners holding certain classes or series of OP Units to
exchange those OP Units for shares of our common stock (in a taxable transaction) and achieve liquidity for their investment. As of December 31, 2023,
we owned 95.4% of the OP Units in the Operating Partnership.
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Principal Executive Offices and Website

We were incorporated in Maryland on July 23, 1993, and completed the initial public offering of our common stock on December 9, 1993. Our
executive and principal property management office is located at 27777 Franklin Road, Suite 300, Southfield, Michigan 48034 and our telephone
number is (248) 208-2500. We also have principal offices in Dallas, Texas, and in Bexhill-on-Sea, East Sussex, United Kingdom. We have regional
property management offices throughout the United States. We employed an aggregate of 6,780 full and part time employees as of December 31, 2023.

Our website address is www.suninc.com, which contains information concerning us and our subsidiaries. Information included or referred to on,
or otherwise accessible through, our website is not incorporated by reference or otherwise a part of this prospectus or any accompanying prospectus
supplement.
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. In addition to the information presented in this prospectus and any
applicable prospectus supplement and the risk factors in our Annual Report on Form 10-K for the year ended December 31, 2023, which has been filed
with the SEC and incorporated by reference herein, and our other filings under the Securities Exchange Act of 1934, as amended, or the Exchange Act,
that are incorporated by reference in this prospectus and any applicable prospectus supplement, you should consider carefully any specific risks set
forth under the caption “Risk Factors” in any applicable prospectus supplement before deciding to purchase any securities offered pursuant to this
prospectus. Additional risks and uncertainties not known to us or that we deem immaterial at present or as of the date of any applicable prospectus
supplement may also impair our business operations. If any of these risks actually occur, our business, financial condition and results of operations may
suffer. In that event, the trading price of our common stock or the value of our other securities could decline, and you may lose all or part of your
investment in our securities. Please also refer to the section below entitled “Cautionary Statement Regarding Forward- Looking Statements.”
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GUARANTOR DISCLOSURES

Sun Communities, Inc. may guarantee debt securities of the Operating Partnership as described in “Description of Debt Securities” and
“Description of Guarantees of Debt Securities.” Any such guarantees by Sun Communities, Inc. will be full, irrevocable, unconditional and absolute
joint and several guarantees to the holders of each series of such outstanding guaranteed debt securities.

Under Rule 3-10 of Regulation S-X, as amended, subsidiary issuers of obligations guaranteed by the parent are not required to provide separate
financial statements, provided that the subsidiary obligor is consolidated into the parent company’s consolidated financial statements, the parent
guarantee is “full and unconditional” and, subject to certain exceptions, the alternative disclosure required by Rule 13-01 of Regulation S-X is provided,
which includes narrative disclosure and summarized financial information. Accordingly, separate consolidated financial statements of the Operating
Partnership have not been presented.

Furthermore, as permitted under Rule 13-01(a)(4)(vi)(A) of Regulation S-X, the Company has excluded the summarized financial information for
the Operating Partnership because the assets, liabilities and results of operations of the Operating Partnership and Sun are not materially different than
the corresponding amounts in Sun’s consolidated financial statements, and management believes such summarized financial information would be
repetitive and would not provide incremental value to investors.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain various “forward-looking statements” within the meaning of the
Securities Act of 1933, as amended, or the Securities Act, and the Exchange Act, 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 prospectus and the documents incorporated by reference herein 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 prospectus and the documents incorporated by reference herein. These risks and
uncertainties and other factors 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” above and in our Annual Report on Form 10-K for the year ended
December 31, 2023, and other filings we make with the SEC from time to time, such risks and uncertainties and other factors include but are not limited
to:
 

 •  changes in general economic conditions, including inflation, deflation and energy costs, 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 and our unsecured notes;
 

 •  availability of capital;
 

 •  outbreaks of disease and related restrictions on business operations;
 

 •  changes in foreign currency exchange rates, including between the U.S. dollar and each of the Canadian dollar, the Australian dollar and
Pound sterling;

 

 •  our ability to maintain rental rates and occupancy levels;
 

 •  our ability to maintain effective internal control over financial reporting and disclosure controls and procedures;
 

 •  our remediation plan and our ability to remediate the material weakness in our internal control over financial reporting;
 

 •  expectations regarding the amount or frequency of impairment losses, including as a result of the write-down of intangible assets,
including goodwill;

 

 •  increases in interest rates and operating costs, including insurance premiums and real property taxes;
 

 •  risks related to natural disasters such as hurricanes, earthquakes, floods, droughts and wildfires;
 

 •  general volatility of the capital markets and the market price of shares of our capital stock;
 

 •  our ability to maintain our status as a REIT;
 

 •  changes in real estate and zoning laws and regulations;
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 •  legislative or regulatory changes, including changes to laws governing the taxation of REITs;
 

 •  litigation, judgments or settlements, including costs associated with prosecuting or defending claims and any adverse outcomes;
 

 •  competitive market forces;
 

 •  the ability of purchasers of manufactured homes and boats 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 or incorporated by reference into this prospectus and
the documents incorporated by reference herein, 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.
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USE OF PROCEEDS

Unless we indicate otherwise in the applicable prospectus supplement, we intend to contribute the net proceeds from any sale of the securities
pursuant to this prospectus to the Operating Partnership, which will use the net proceeds for general corporate purposes, which may include the
repayment of existing indebtedness and improvements to the properties in our portfolio, and to fund possible future acquisitions. Pending application of
cash proceeds, we will invest the net proceeds in interest-bearing accounts and short-term, interest-bearing securities which are consistent with our
intention to continue to qualify as a REIT for federal income tax purposes. Further details regarding the use of the net proceeds from the sale of a
specific series or class of the securities will be set forth in the applicable prospectus supplement.

If a prospectus supplement includes an offering by selling security holders, we will not receive any proceeds from such sales.
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DESCRIPTION OF COMMON STOCK

We have the authority to issue 380,000,000 shares of capital stock, of which 360,000,000 shares are common stock, par value $0.01 per share. As
of December 31, 2023, we had 124,436,432 shares of common stock issued and outstanding.

The following description of the common stock sets forth certain general terms and provisions of the common stock to which any prospectus
supplement may relate, including a prospectus supplement providing that common stock will be issuable upon conversion of our debt securities or
preferred stock or upon the exercise of the warrants we issue. The statements below describing the common stock are in all respects subject to and
qualified in their entirety by reference to the applicable provisions of our charter and bylaws.

General

Subject to the preferential rights of any other class or series of stock, holders of our common stock are entitled to receive distributions when, as
and if declared by our board of directors, out of funds legally available therefor. Payment and declaration of distributions on the common stock and
purchases of shares thereof by us may be subject to certain restrictions if we fail to pay distributions on outstanding shares of any class or series of our
preferred stock and the rights and preferences of the common stock may be modified by or subordinated to the rights and preferences of classes or series
of preferred stock designated in the future. See “Description of Preferred Stock.” Upon any liquidation, dissolution or winding up of Sun, holders of
common stock would be entitled to share equally and ratably in any assets available for distribution to them, after payment or provision for payment of
the debts and other liabilities of Sun and the preferential amounts owing with respect to any outstanding preferred stock or senior debt securities.

The common stock has ordinary voting rights for the election of directors and in respect of other corporate matters, each share entitling the holder
thereof to one vote. Holders of common stock do not have cumulative voting rights in the election of directors. Upon receipt by us of lawful payment
therefor, any shares of common stock offered and sold hereunder will, when issued, be fully paid and nonassessable, and will not be subject to
redemption except (as described below and in our charter) as necessary to preserve our status as a REIT. A shareholder of Sun has no preemptive rights
to subscribe for additional shares of common stock or other securities of Sun except as may be granted by the board of directors.

Under Maryland law, a Maryland corporation generally cannot dissolve, amend its charter, merge, sell all or substantially all of its assets, engage
in a share exchange or consolidation unless advised by the board of directors and approved by the affirmative vote of shareholders holding at least
two-thirds of the votes entitled to be cast on the matter unless a lesser percentage, but not less than a majority of all the votes entitled to be cast on the
matter, is set forth in the corporation’s charter. Our charter does not provide for a lesser percentage in such situations.

The registrar and transfer agent for the common stock is Computershare Trust Company, N.A.

Restrictions on Ownership

For us to qualify as a REIT under the Internal Revenue Code of 1986, as amended, or the Code, our common stock must be beneficially owned by
100 or more persons during at least 335 days of a taxable year of 12 months (other than the first year) or during a proportionate part of a shorter taxable
year. Also, not more than 50% of the value of the issued and outstanding shares of capital stock may be owned, directly or indirectly, by five or fewer
individuals (as defined in the Code to include certain entities such as qualified private pension plans) during the last half of a taxable year (other than the
first year) or during a proportionate part of a shorter taxable year.

Because the board of directors believes it is essential for us to continue to qualify as a REIT, our charter, subject to certain exceptions, contains a
provision, which we refer to as the Ownership Limit, providing that no
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holder may own, or be deemed to own by virtue of the attribution provisions of the Code, more than 9.8% in number of shares or value, of our
outstanding common stock and preferred stock. The board of directors may exempt a person from the Ownership Limit if evidence satisfactory to the
board of directors is presented that the proposed transfer of stock to the intended transferee will not then or in the future jeopardize our status as a REIT.
As a condition of such exemption, the intended transferee must give written notice to us of the proposed transfer and must furnish to us a ruling from the
Internal Revenue Service, an opinion of counsel or other evidence satisfactory to the board of directors and must comply with such other conditions as
the board of directors may direct, which may include the provision of affidavits, undertakings, agreements, and other information as the board of
directors may require, such notice to be provided no later than the fifteenth day prior to any transfer which, if consummated, would result in the intended
transferee owning shares in excess of the Ownership Limit. The foregoing restrictions on transferability and ownership will not apply if the board of
directors determines that it is no longer in the best interests of Sun to attempt to qualify or to continue to qualify as a REIT and revokes or otherwise
terminates Sun’s REIT election. Any transfer of shares of common stock that would: (i) create a direct or indirect ownership of shares of capital stock in
excess of the Ownership Limit; (ii) result in the shares of capital stock being owned by fewer than 100 persons; or (iii) result in Sun being “closely held”
within the meaning of Section 856(h) of the Code, shall be null and void, and the intended transferee will acquire no rights to the shares.

Our charter excludes Milton M. Shiffman, Gary A. Shiffman and Robert B. Bayer; trustees, personal representatives, attorneys-in-fact and other
representatives and agents to the extent acting for them or their respective estates and certain of their respective relatives from the Ownership Limit.
These persons may acquire additional shares of capital stock through the redemption of OP Units, through our equity incentive plans, from other
shareholders or otherwise, but in no event will they be entitled to acquire additional shares such that the five largest beneficial owners of our stock hold
more than 50% of the total outstanding stock.

Shares of common and/or preferred stock purported to be transferred in excess of the Ownership Limit that are not otherwise permitted as
provided above will constitute “Excess Stock,” which will be deemed to have been transferred to Sun as trustee of a trust for the exclusive benefit of the
person or persons to whom the Excess Stock may later be transferred, until such time as the intended transferee retransfers the Excess Stock. Subject to
the Ownership Limit, the shares of Excess Stock may be retransferred by the intended transferee to any person who may hold such shares of Excess
Stock at a price not to exceed the price paid by the intended transferee (or the market price of the common stock as of the date of purported transfer, if
the intended transferee received the shares of stock as a gift or otherwise did not give value for the shares of stock), at which point the shares of Excess
Stock will automatically be exchanged for the shares of Sun capital stock to which the shares of Excess Stock are attributable. In addition, such shares of
Excess Stock held in trust are subject to purchase by Sun. The purchase price of any shares of Excess Stock shall be equal to the lesser of the price paid
for the shares by the intended transferee and the market value of Sun’s common or preferred stock, as applicable, in which shall be equal to the closing
sales price for the common or preferred stock (as the case may be), if then traded on the NYSE, the last reported sales price for the stock on any
exchange or quotation system over which our common stock may be traded, or, if the stock is not traded on any exchange or quotation system, the
market value as determined by the board of directors in good faith, on the last trading day immediately preceding the day on which notice of such
proposed purchase is sent by Sun. Holders of shares of Excess Stock are not entitled to distributions, voting rights, and other benefits with respect to
such shares except the right to payment of the purchase price for the shares of stock or the transfer of the shares as provided above. Any dividend or
distribution paid to a proposed transferee on shares of Excess Stock prior to our discovery that such shares have been transferred in violation of the
provisions of our charter shall be repaid to us upon demand. If the foregoing transfer restrictions are determined to be void, invalid or unenforceable by
any court, then the intended transferee of any Excess Stock may be deemed, at Sun’s option, to have acted as an agent of Sun in acquiring such Excess
Stock and to hold such Excess Stock on behalf of Sun.

All certificates representing shares of stock will bear a legend referring to the restrictions described above.
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All persons who own, directly or by virtue of the attribution provisions of the Code, more than 5% in number of shares or value of our outstanding
common stock and preferred stock must give a written notice to us containing the information specified in our charter by January 31 of each year. In
addition, each shareholder must also disclose to us such additional information as Sun may reasonably request in order to determine the effect, if any, of
such persons’ ownership of our common stock or preferred stock on our status as a REIT, to comply with the requirements of any taxing authority or
governmental agency or to determine any such compliance.

These ownership limitations could have the effect of discouraging a takeover or other transaction in which holders of some, or a majority of,
shares of common stock might receive a premium for their shares over the then prevailing market price or which such holders might believe to be
otherwise in their best interest.
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DESCRIPTION OF PREFERRED STOCK

The following description of the terms of the preferred stock sets forth certain general terms and provisions of any new series of preferred stock to
which any future prospectus supplement may relate. Certain other terms of any new series of the preferred stock offered by any prospectus supplement
will be described in such prospectus supplement. The description of certain provisions of the preferred stock set forth below and in any future prospectus
supplement does not purport to be complete and is subject to and qualified in its entirety by reference to our charter (including any amendment or
supplement relating to each series of the preferred stock) which will be filed with the SEC and incorporated by reference as an exhibit to the registration
statement of which this prospectus relates at or prior to the time of the issuance of such series of preferred stock.

General

We are authorized to issue 20,000,000 shares of preferred stock, par value $0.01 per share. As of December 31, 2023, no shares of preferred stock
were issued and outstanding.

Under our charter, the board of directors (without any shareholder action) may from time to time establish and issue one or more series of
preferred stock with such terms, preferences, conversion, other rights and voting powers of the shares of such series and the qualifications, limitations as
to dividends or other distributions, or restrictions thereon, as the board of directors shall determine.

Any new series of preferred stock shall have the distribution, liquidation, redemption and voting rights set forth below unless otherwise provided
in a prospectus supplement relating to a particular series of the preferred stock. Reference is made to the prospectus supplement relating to the particular
series of the preferred stock offered thereby for specific terms, including: (i) the designation and stated value per share of such preferred stock and the
number of shares offered; (ii) the amount of liquidation preference per share; (iii) the initial public offering price at which such preferred stock will be
issued; (iv) the distribution rate (or method of calculation), the dates on which distributions shall be payable and the dates from which distributions shall
commence to accumulate, if any; (v) any redemption or sinking fund provisions; (vi) any conversion rights; and (vii) any additional voting, distribution,
liquidation, redemption, sinking fund and other rights, preferences, privileges, limitations and restrictions. Any shares of preferred stock offered and sold
hereunder will, when issued for lawful consideration, be fully paid and nonassessable and, unless otherwise determined by the board of directors and set
forth in a supplement to our charter, will have no preemptive rights.

Restrictions on Ownership

See “Description of Common Stock—Restrictions on Ownership” for a discussion of the restrictions on capital stock (common stock and
preferred stock) ownership necessary for Sun to qualify as a REIT under the Code.

Issuances of New Series of Preferred Stock

Rank

Unless otherwise specified in the applicable prospectus supplement, any new series of preferred stock will, with respect to distribution rights and
rights upon liquidation, dissolution or winding up of Sun, rank (i) senior to all classes or series of common stock and to all equity securities ranking
junior to such series of preferred stock; (ii) on a parity with all equity securities issued by us the terms of which specifically provide that such equity
securities rank on a parity with such series of preferred stock; and (iii) junior to all equity securities issued by us the terms of which specifically provide
that such equity securities rank senior to such series of preferred stock. The rights of the holders of each series of the preferred stock will be subordinate
to those of our general creditors.
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Distributions

Holders of shares of any new series of preferred stock will be entitled to receive, when, as and if declared by our board of directors, out of our
assets legally available for payment, cash distributions at such rates and on such dates as will be set forth in the applicable prospectus supplement. Such
rate may be fixed or variable or both. Each such distribution shall be payable to holders of record as they appear on our stock transfer books on such
record dates as shall be fixed by the board of directors.

Distributions on any new series of preferred stock may be cumulative or non cumulative, as provided in the applicable prospectus supplement.
Distributions, if cumulative, will be cumulative from and after the date set forth in the applicable prospectus supplement. If the board of directors fails to
declare a distribution payable on a distribution payment date on any series of the preferred stock for which distributions are noncumulative, then the
holders of such series of the preferred stock will have no right to receive a distribution in respect of the distribution period ending on such distribution
payment date, and we will have no obligation to pay the distribution accrued for such period, whether or not distributions on such series are declared
payable on any future distribution payment date. Distributions on shares of each series of preferred stock for which distributions are cumulative will
accrue from the date on which we issue shares of such series.

Unless otherwise provided in the applicable prospectus supplement, we expect that the terms of any new series of preferred stock will provide
that, so long as shares of any such series of preferred stock shall be outstanding, we may not declare or pay any distributions, make a distribution, or
purchase, acquire, redeem, pay monies to the holders of in respect of, or set aside or make funds available for a sinking or other analogous fund for the
purchase or redemption of, any shares of our common stock or any other stock ranking as to distributions or distributions of assets junior to such series
of preferred stock (the common stock and any such other stock being herein referred to as junior stock), unless (i) full distributions (including if such
preferred stock is cumulative, distributions for prior distribution periods) shall have been paid or declared and set apart for payment on all outstanding
shares of the preferred stock of such series and all other classes and series of our preferred stock (other than junior stock) and (ii) all sinking or other
analogous fund payments and amounts for the repurchase or other mandatory retirement of any shares of preferred stock of such series or any shares of
any other of our preferred stock of any class or series (other than junior stock) have been paid or duly provided for.

Unless otherwise provided in the applicable prospectus supplement, we expect that any distribution payment made on shares of a new series of
preferred stock will first be credited against the earliest accrued but unpaid distribution due with respect to shares of such series which remains payable.

Redemption

A new series of preferred stock may be redeemable, in whole or from time to time in part, at our option, and may be subject to mandatory
redemption pursuant to a sinking fund or otherwise, in each case upon terms, at the times and at the redemption prices set forth in the prospectus
supplement relating to such series. Shares of the preferred stock redeemed by us will be restored to the status of authorized but unissued shares of
preferred stock.

The prospectus supplement relating to a new series of preferred stock that is subject to mandatory redemption will specify the number of shares of
such preferred stock that shall be redeemed by us in each year commencing after a date to be specified, at a redemption price per share to be specified,
together with an amount equal to all accrued and unpaid distributions thereon (which shall not, if such preferred stock does not have a cumulative
distribution, include any accumulation in respect of unpaid distributions for prior distribution periods) to the date of redemption. The redemption price
may be payable in cash or other property, as specified in the applicable prospectus supplement. If the redemption price for preferred stock of any series
is payable only from the net proceeds of the issuance of our capital stock, the terms of such preferred stock may provide that, if no such capital stock
shall have been issued or to the extent the net proceeds from any issuance are insufficient to pay in full the aggregate redemption price then due, such
preferred stock shall automatically and mandatorily be converted into shares of the applicable capital stock pursuant to conversion provisions specified
in the applicable prospectus supplement.
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Unless otherwise provided in the applicable prospectus supplement, we expect that the terms of any new series of preferred stock will provide
that, so long as any distributions on shares of such preferred stock are in arrears, no shares of any such series of the preferred stock or such other series
of our preferred stock will be redeemed (whether by mandatory or optional redemption) unless all such shares are simultaneously redeemed, and we will
not purchase or otherwise acquire any such shares; provided, however, that the foregoing will not prevent the purchase or acquisition of such shares
pursuant to a purchase or exchange offer made on the same terms to holders of all such shares outstanding.

Unless otherwise provided in the applicable prospectus supplement, we also expect that the terms of any new series of preferred stock will provide
that (i) in the event that fewer than all of the outstanding shares of the new series of the preferred stock are to be redeemed, whether by mandatory or
optional redemption, the number of shares to be redeemed will be determined by lot or pro rata (subject to rounding to avoid fractional shares) as may
be determined by us or by any other method as may be determined by us in our sole discretion to be equitable and (ii) from and after the redemption date
(unless default shall be made by us in providing for the payment of the redemption price plus accumulated and unpaid distributions, if any), distributions
shall cease to accumulate on the shares of such preferred stock called for redemption and all rights of the holders thereof (except the right to receive the
redemption price plus accumulated and unpaid distributions, if any) shall cease.

Liquidation Preference

Unless otherwise provided in the applicable prospectus supplement, we expect that the terms of any new series of preferred stock will provide that
upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of Sun, then, before any distribution or payment shall be made to
the holders of any junior stock, the holders of such new series of preferred stock shall be entitled to receive out of our assets legally available for
distribution to shareholders, subject to the liquidation preference rights of any series of preferred stock ranking senior to such new series of preferred
stock, liquidating distributions in the amount of the liquidation preference per share (set forth in the applicable prospectus supplement), plus an amount
equal to all distributions accrued and unpaid thereon (which shall not include any accumulation in respect of unpaid distributions for prior distribution
periods if such preferred stock does not have a cumulative distribution). After payment of the full amount of the liquidating distributions to which they
are entitled, we expect that, unless otherwise provided in the applicable prospectus supplement, the holders of any new series of preferred stock will
have no right or claim to any of our remaining assets. In the event that upon any such voluntary or involuntary liquidation, dissolution or winding up,
our available assets are insufficient to pay the amount of the liquidating distributions on all outstanding shares of such series of preferred stock and the
corresponding amounts payable on all shares of other classes or series of our capital stock ranking on a parity with such series of preferred stock in the
distribution of assets, we expect the terms of such preferred stock will provide that the holders of such series of preferred stock and all other such classes
or series of capital stock shall share ratably in any such distribution of assets in proportion to the full liquidating distributions to which they would
otherwise be respectively entitled unless otherwise provided in the applicable prospectus supplement.

Subject to the liquidation preference rights of any series of preferred stock ranking senior to the applicable series of preferred stock upon
liquidation, if liquidating distributions shall have been made in full to all holders of shares of a new series of preferred stock, we expect that our
remaining assets will be distributed among the holders of junior stock according to their respective rights and preferences.

Voting Rights

Except as indicated below or in a prospectus supplement relating to a particular series of the preferred stock, or except as required by applicable
law, we expect that holders of a new series of preferred stock will not be entitled to vote for any purpose.

Unless otherwise provided in the applicable prospectus supplement, we expect that the terms of any new series of preferred stock will provide that
so long as any shares of a new series of preferred stock remain
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outstanding, the consent or the affirmative vote of the holders of at least 66-2/3% of the votes entitled to be cast with respect to the then outstanding
shares of such series of the preferred stock together with any Other Preferred Stock (as defined below), voting as one class, either expressed in writing
or at a meeting called for that purpose, will be necessary: (i) to permit, effect or validate the authorization, or any increase in the authorized amount, of
any class or series of shares ranking prior to the preferred stock of such series as to distributions, voting or upon distribution of assets; and (ii) to repeal,
amend or otherwise change any of the provisions applicable to the preferred stock of such series in any manner which adversely affects the powers,
preferences, voting power or other rights or privileges of such series of the preferred stock. We also expect that in case any series of the preferred stock
would be so affected by any such action referred to in clause (ii) above in a different manner than one or more series of the Other Preferred Stock which
will be similarly affected, the holders of such series of preferred stock will be entitled to vote as a class, and we will not take such action without the
consent or affirmative vote, as above provided, of at least 66-2/3% of the total number of votes entitled to be cast with respect to each such series of the
preferred stock and the Other Preferred Stock then outstanding, in lieu of the consent or affirmative vote hereinabove otherwise required unless
otherwise provided in the applicable prospectus supplement.

Unless otherwise provided in the applicable prospectus supplement, we also expect that with respect to any matter as to which any new series of
preferred stock is entitled to vote, holders of the preferred stock of such series and any other series of our preferred stock ranking on a parity with such
series of the preferred stock as to distributions and distributions of assets and which by its terms provides for similar voting rights, or the Other Preferred
Stock, will be entitled to cast the number of votes set forth in the prospectus supplement with respect to that series of preferred stock. As a result of the
provisions described in the preceding paragraph providing that the holders of shares of a series of the preferred stock may vote together as a class with
the holders of shares of one or more series of Other Preferred Stock, it is possible that, in such a case, the holders of such shares of Other Preferred
Stock could approve action that would adversely affect such series of preferred stock, including the creation of a class of capital stock ranking prior to
such series of preferred stock as to distributions, voting or distribution of assets.

Conversion Rights

The terms and conditions, if any, upon which shares of any new series of preferred stock are convertible into common stock will be set forth in the
applicable prospectus supplement relating thereto. Such terms will include the number of shares of common stock into which the preferred stock is
convertible, the conversion price (or manner of calculation thereof), the conversion period, provisions as to whether conversion will be at the option of
the holders of the preferred stock or our option, the events requiring an adjustment of the conversion price and provisions affecting conversion.

Transfer Agent and Registrar

The Transfer Agent and Registrar for any new series of preferred stock will be set forth in the applicable prospectus supplement.
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DESCRIPTION OF DEBT SECURITIES

As used in this description, the words “we,” “us” and “our” refer to the issuer of debt securities, which may be Sun Communities, Inc. or Sun
Communities Operating Limited Partnership, and not to any of their respective subsidiaries or affiliates.

Any debt securities that we offer under a prospectus supplement will be direct, unsecured general obligations. The debt securities will be either
senior debt securities or subordinated debt securities. The debt securities will be issued under one or more separate indentures between us and UMB
Bank, N.A., as trustee. Senior debt securities of Sun Communities, Inc. will be issued under a senior indenture to be dated as of a date on or prior to the
first issuance of senior debt securities of Sun Communities, Inc. and senior debt securities of Sun Communities Operating Limited Partnership will be
issued under the senior indenture, dated June 28, 2021, by and between Sun Communities Operating Limited Partnership and UMB Bank, N.A., as
trustee. Subordinated debt securities of each of Sun Communities, Inc. and Sun Communities Operating Limited Partnership will be issued under a
subordinated indenture to be dated as of a date on or prior to the first issuance of subordinated debt securities. Together, the senior indentures and the
subordinated indentures are called “indentures.” The indentures will be supplemented by supplemental indentures, the material provisions of which will
be described in a prospectus supplement.

Under each of the indentures, we may issue debt securities in one or more series.

We have summarized some of the material provisions of the indentures below. This summary does not restate those agreements in their entirety. A
form of senior indenture for senior debt securities of Sun Communities, Inc. was filed as an exhibit to the registration statement on Form S-3 dated
April 2, 2021, and the senior indenture for senior debt securities of Sun Communities Operating Limited Partnership was filed as an exhibit to Sun
Communities, Inc.’s Current Report on Form 8-K filed on June 28, 2021. Forms of subordinated indentures of subordinated debt securities of each of
Sun Communities, Inc. and Sun Communities Operating Limited Partnership were filed as exhibits to the registration statement on Form S-3 dated
April 2, 2021. The indentures are incorporated by reference to the registration statement of which this prospectus forms a part. We urge you to read each
of the indentures because each one, and not this description, defines the rights of holders of debt securities.

Capitalized terms defined in the indentures have the same meanings when used in this prospectus.

General

The debt securities issued under the indentures will be our direct, unsecured general obligations. The senior debt securities will rank equally in
right of payment with all of our other existing and future senior unsubordinated debt. The subordinated debt securities will have a junior position to all
of our existing and future senior unsubordinated debt.

The following description sets forth the general terms and provisions that could apply to debt securities that we may offer to sell. A prospectus
supplement relating to any series of debt securities being offered will include specific terms relating to the offering. These terms will include some or all
of the following, among others:
 

 •  the title, type and denominations of the debt securities;
 

 •  whether the debt securities will be guaranteed:
 

 •  whether the debt securities will be senior debt securities or subordinated debt securities, and, if applicable, the subordination provisions;
 

 •  the total principal amount of the debt securities;
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 •  the percentage of the principal amount at which the debt securities will be issued and any payments due if the maturity of the debt
securities is accelerated;

 

 •  the dates on which the principal of the debt securities will be payable;
 

 •  the interest rate which the debt securities will bear and the interest payment dates for the debt securities;
 

 •  any conversion or exchange features;
 

 •  any optional redemption periods and the price or prices at which and the terms and conditions upon which the debt securities may be
redeemed at the option of the Company;

 

 •  any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem some or all of the debt securities;
 

 •  any provisions granting special rights to holders when a specified event occurs;
 

 •  any changes to or additional events of default or covenants;
 

 •  any special tax implications of the debt securities, including provisions for original issue discount securities, if offered; and
 

 •  any other terms of the debt securities.

Neither of the indentures will limit the amount of debt securities that may be issued. Each indenture will allow debt securities to be issued up to
the principal amount that may be authorized by us and may be in any currency or currency unit designated by us.

Debt securities of a series may be issued in registered or global form.

Guarantees

If the applicable prospectus supplement relating to a series of our senior debt securities provides that those senior debt securities will have the
benefit of a guarantee by any one or more guarantors, then payment of the principal, premium, if any, and interest on those senior debt securities will be
unconditionally guaranteed on an unsecured, unsubordinated basis by such guarantor or guarantors. The guarantee of senior debt securities will rank
equally in right of payment with all of the senior unsubordinated indebtedness of such guarantor or guarantors.

If the applicable prospectus supplement relating to a series of our subordinated debt securities provides that those subordinated debt securities will
have the benefit of a guarantee by any one or more guarantors, payment of the principal, premium, if any, and interest on those subordinated debt
securities will be unconditionally guaranteed on an unsecured, subordinated basis by such guarantor or guarantors. The guarantee by any guarantor of
the subordinated debt securities will be subordinated in right of payment to all of such guarantor’s existing and future senior indebtedness (as defined in
the related prospectus supplement), including any guarantee of the senior debt securities, to the same extent and in the same manner as the subordinated
debt securities are subordinated to our senior indebtedness (as defined in the related prospectus supplement). See “— Subordination” below.

The obligations of any guarantor under any such guarantee will be limited as necessary to prevent the guarantee from constituting a fraudulent
conveyance or fraudulent transfer under applicable law.

Covenants

Under the indentures, we:
 

 •  will pay the principal of, and interest and any premium on, the debt securities when due;
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 •  will maintain a place of payment;
 

 •  will deliver a certificate to the trustee each fiscal year reviewing our compliance with our obligations under the indentures;
 

 •  will preserve our corporate existence; and
 

 •  will segregate or deposit with any paying agent sufficient funds for the payment of any principal, interest or premium on or before the due
date of such payment.

Furthermore, to the extent material, we will set forth in the prospectus supplement relating to any series of debt securities any covenants
applicable to such series of debt securities that are in addition to or supplement, modify or replace the covenants set forth in the applicable indenture.

Mergers and Sale of Assets

Each of the indentures will provide that we may not convert into, or consolidate, amalgamate or merge with or into any other Person or sell,
convey, transfer or lease all or substantially all of our properties and assets (on a consolidated basis) to another Person, unless:
 

 

•  either: (a) we are the surviving Person; or (b) the Person formed by or surviving any such consolidation, amalgamation or merger or
resulting from such conversion (if other than us) or to which such sale, assignment, transfer, conveyance or other disposition has been
made is a corporation, limited liability company or limited partnership organized or existing under the laws of the United States, any State
thereof or the District of Columbia;

 

 

•  the Person formed by or surviving any such conversion, consolidation, amalgamation or merger (if other than us) or the Person to which
such sale, assignment, transfer, conveyance or other disposition has been made assumes all of our obligations under such indenture and the
debt securities governed thereby pursuant to agreements reasonably satisfactory to the trustee, which may include a supplemental
indenture;

 

 •  immediately after giving effect to such transaction, we or the successor will not be in default under such indenture; and
 

 
•  we deliver an officer’s certificate and opinion of counsel to the trustee stating that such consolidation, amalgamation, merger, conveyance,

sale, transfer or lease and any supplemental indenture comply with such indenture and that all conditions precedent set forth in such
indenture have been complied with.

Upon the assumption of our obligations under each indenture by a successor, we will be discharged from all obligations under such indenture.

As used in the indentures and in this description, the word “Person” means any individual, corporation, company, limited liability company,
partnership, limited partnership, joint venture, association, joint-stock company, trust, other entity, unincorporated organization or government or any
agency or political subdivision thereof.

Events of Default

“Event of default,” when used in the indentures with respect to debt securities of any series, will mean any of the following:

(1) default in the payment of any interest upon any debt security of that series when it becomes due and payable, and continuance of such
default for a period of 30 days;

(2) default in the payment of the principal of (or premium, if any, on) any debt security of that series at its maturity;
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(3) default in the performance, or breach, of any covenant set forth in Article Ten of the applicable indenture (other than a covenant a default
in the performance of which or the breach of which is elsewhere specifically dealt with as an event of default or which has expressly been
included in such indenture solely for the benefit of one or more series of debt securities other than that series), and continuance of such default or
breach for a period of 60 days after there has been given, by registered or certified mail, to us by the trustee or to us and the trustee by the holders
of at least 25% in principal amount of the then-outstanding debt securities of that series a written notice specifying such default or breach and
requiring it to be remedied and stating that such notice is a “Notice of Default” thereunder;

(4) default in the performance, or breach, of any covenant in the applicable indenture (other than a covenant set forth in Article Ten of such
indenture or any other covenant a default in the performance of which or the breach of which is elsewhere specifically dealt with as an event of
default or which has expressly been included in such indenture solely for the benefit of one or more series of debt securities other than that series),
and continuance of such default or breach for a period of 90 days after there has been given, by registered or certified mail, to us by the trustee or
to us and the trustee by the holders of at least 25% in principal amount of the then-outstanding debt securities of that series a written notice
specifying such default or breach and requiring it to be remedied and stating that such notice is a “Notice of Default” thereunder;

(5) we, pursuant to or within the meaning of any bankruptcy law, (i) commence a voluntary case, (ii) consent to the entry of any order for
relief against us in an involuntary case, (iii) consent to the appointment of a custodian of us or for all or substantially all of our property, or
(iv) make a general assignment for the benefit of our creditors;

(6) a court of competent jurisdiction enters an order or decree under any bankruptcy law that (i) is for relief against us in an involuntary case,
(ii) appoints a custodian of us or for all or substantially all of our property, or (iii) orders the liquidation of us, and the order or decree remains
unstayed and in effect for 60 consecutive days;

(7) default in the deposit of any sinking fund payment when due; or

(8) any other event of default provided with respect to debt securities of that series in accordance with provisions of the indenture related to
the issuance of such debt securities.

An event of default for a particular series of debt securities does not necessarily constitute an event of default for any other series of debt securities
issued under an indenture. The trustee may withhold notice to the holders of debt securities of any default (except in the payment of principal, interest or
any premium) if it considers the withholding of notice to be in the interests of the holders.

If an event of default for any series of debt securities occurs and continues, the trustee or the holders of 25% in aggregate principal amount of the
debt securities of the series may declare the entire principal of all of the debt securities of that series to be due and payable immediately. If this happens,
subject to certain conditions, the holders of a majority of the aggregate principal amount of the debt securities of that series can void the declaration.

Other than its duties in case of a default, a trustee is not obligated to exercise any of its rights or powers under any indenture at the request, order
or direction of any holders, unless the holders offer the trustee reasonable indemnity. If they provide this reasonable indemnification, the holders of a
majority in principal amount outstanding of any series of debt securities may direct the time, method and place of conducting any proceeding or any
remedy available to the trustee, or exercising any power conferred upon the trustee, for any series of debt securities.

Amendments and Waivers

Subject to certain exceptions, the indentures, the debt securities issued thereunder or the guarantees thereof, if any, may be amended or
supplemented with the consent of the holders of a majority in aggregate principal
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amount of the then-outstanding debt securities of each series affected by such amendment or supplemental indenture, with each such series voting as a
separate class (including, without limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for, debt securities)
and, subject to certain exceptions, any past default or compliance with any provisions may be waived with respect to each series of debt securities with
the consent of the holders of a majority in principal amount of the then-outstanding debt securities of such series voting as a separate class (including
consents obtained in connection with a purchase of, or tender offer or exchange offer for, debt securities).

Without the consent of each holder of the outstanding debt securities affected, an amendment, supplement or waiver may not, among other things:

(1) change the stated maturity of the principal of, or any installment of principal of or interest on, any debt security, reduce the principal
amount thereof or the rate of interest thereon or any premium payable upon the redemption thereof, reduce the amount of the principal of an
original issue discount security that would be due and payable upon a declaration of acceleration of the maturity thereof pursuant to the applicable
indenture, change the coin or currency in which any debt security or any premium or the interest thereon is payable, or impair the right to institute
suit for the enforcement of any such payment on or after the stated maturity thereof (or, in the case of redemption, on or after the redemption date
therefor);

(2) reduce the percentage in principal amount of the then-outstanding debt securities of any series, the consent of the holders of which is
required for any such amendment or supplemental indenture, or the consent of the holders of which is required for any waiver of compliance with
certain provisions of the applicable indenture or certain defaults thereunder and their consequences provided for in the applicable indenture;

(3) modify any of the provisions set forth in (i) the provisions of the applicable indenture related to the holder’s unconditional right to
receive principal, premium, if any, and interest on the debt securities or (ii) the provisions of the applicable indenture related to the waiver of past
defaults under such indenture;

(4) waive a redemption payment with respect to any debt security; provided, however, that any purchase or repurchase of debt securities
shall not be deemed a redemption of the debt securities;

(5) release any guarantor from any of its obligations under its guarantee or the applicable indenture, except in accordance with the terms of
such indenture (as amended or supplemented); or

(6) make any change in the foregoing amendment and waiver provisions, except to increase any percentage provided for therein or to
provide that certain other provisions of the applicable indenture cannot be modified or waived without the consent of the holder of each then-
outstanding debt security affected thereby.

Notwithstanding the foregoing, without the consent of any holder of debt securities, we, the guarantors, if any, and the trustee may amend each of
the indentures or the debt securities issued thereunder to:

(1) cure any ambiguity or defect or to correct or supplement any provision therein that may be inconsistent with any other provision therein;

(2) evidence the succession of another Person to us and the assumption by any such successor of our covenants therein and, to the extent
applicable, of the debt securities;

(3) provide for uncertificated debt securities in addition to or in place of certificated debt securities; provided that the uncertificated debt
securities are issued in registered form for purposes of Section 163(f) of the Internal Revenue Code of 1986, as amended (the “Internal Revenue
Code”), or in the manner such that the uncertificated debt securities are described in Section 163(f)(2)(B) of the Internal Revenue Code;

(4) add a guarantee and cause any Person to become a guarantor, and/or to evidence the succession of another Person to a guarantor and the
assumption by any such successor of the guarantee of such guarantor therein and, to the extent applicable, endorsed upon any debt securities of
any series, and/or to cause any of our corporate subsidiaries to become a co-issuer of the debt securities of any series;
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(5) secure the debt securities of any series;

(6) add to the covenants such further covenants, restrictions, conditions or provisions as we shall consider to be appropriate for the benefit of
the holders of all or any series of debt securities (and if such covenants, restrictions, conditions or provisions are to be for the benefit of less than
all series of debt securities, stating that such covenants are expressly being included solely for the benefit of such series) or to surrender any right
or power herein conferred upon us, and to make the occurrence, or the occurrence and continuance, of a default in any such additional covenants,
restrictions, conditions or provisions an event of default permitting the enforcement of all or any of the several remedies provided in the applicable
indenture as set forth therein; provided, that in respect of any such additional covenant, restriction, condition or provision, such amendment or
supplemental indenture may provide for a particular period of grace after default (which period may be shorter or longer than that allowed in the
case of other defaults) or may provide for an immediate enforcement upon such an event of default or may limit the remedies available to the
trustee upon such an event of default or may limit the right of the holders of a majority in aggregate principal amount of the debt securities of such
series to waive such an event of default;

(7) make any change to any provision of the applicable indenture that does not adversely affect the rights or interests of any holder of debt
securities issued thereunder;

(8) provide for the issuance of additional debt securities in accordance with the provisions set forth in the applicable indenture;

(9) add any additional defaults or events of default in respect of all or any series of debt securities;

(10) add to, change or eliminate any of the provisions of the applicable indenture to such extent as shall be necessary to permit or facilitate
the issuance of debt securities in bearer form, registrable or not registrable as to principal, and with or without interest coupons;

(11) change or eliminate any of the provisions of the applicable indenture; provided that any such change or elimination shall become
effective only when there is no debt security outstanding of any series created prior to the execution of such amendment or supplemental indenture
that is entitled to the benefit of such provision;

(12) establish the form or terms of debt securities of any series as permitted thereunder, including to reopen any series of any debt securities
as permitted thereunder;

(13) evidence and provide for the acceptance of appointment thereunder by a successor trustee with respect to the debt securities of one or
more series and to add to or change any of the provisions of the applicable indenture as shall be necessary to provide for or facilitate the
administration of the trusts thereunder by more than one trustee, pursuant to the requirements of such indenture;

(14) conform the text of the applicable indenture (and/or any supplemental indenture) or any debt securities issued thereunder to any
provision of a description of such debt securities appearing in a prospectus or prospectus supplement or an offering memorandum or offering
circular to the extent that such provision appears on its face to have been intended to be a verbatim recitation of a provision of such indenture
(and/or any supplemental indenture) or any debt securities or guarantee issued thereunder; or

(15) modify, eliminate or add to the provisions of the applicable indenture to such extent as shall be necessary to effect the qualification of
such indenture under the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), or under any similar federal statute subsequently
enacted, and to add to such indenture such other provisions as may be expressly required under the Trust Indenture Act.

The consent of the holders is not necessary under either indenture to approve the particular form of any proposed amendment. It is sufficient if
such consent approves the substance of the proposed amendment. After an amendment with the consent of the holders under an indenture becomes
effective, we are required to mail to the holders of debt securities thereunder a notice briefly describing such amendment. However, the failure to give
such notice to all such holders, or any defect therein, will not impair or affect the validity of the amendment.
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Legal Defeasance and Covenant Defeasance

Each indenture provides that we may, at our option and at any time, elect to have all of our obligations discharged with respect to the debt
securities of any series outstanding thereunder and all obligations of any guarantors of such debt securities discharged with respect to their guarantees
(“Legal Defeasance”), except for:

(1) the rights of holders of outstanding debt securities of such series to receive payments in respect of the principal of, or interest or
premium, if any, on, such debt securities when such payments are due from the trust referred to below;

(2) our obligations with respect to such debt securities concerning temporary debt securities, registration of debt securities, mutilated,
destroyed, lost or stolen debt securities, the maintenance of an office or agency for payment and money for security payments held in trust;

(3) the rights, powers, trusts, duties and immunities of the trustee, and our and each guarantor’s obligations in connection therewith; and

(4) the Legal Defeasance and Covenant Defeasance (as defined below) provisions of the applicable indenture.

In addition, we may, at our option and at any time, elect to have our obligations released with respect to certain provisions of each indenture with
respect to the outstanding debt securities of any series, including certain provisions described in any prospectus supplement (such release and
termination being referred to as “Covenant Defeasance”), and thereafter any failure to comply with such obligations or provisions will not constitute a
default or event of default with respect to such debt securities. In addition, in the event Covenant Defeasance with respect to the debt securities of any
series occurs in accordance with the applicable indenture, any defeasible event of default with respect to such debt securities will no longer constitute an
event of default.

In order to exercise either Legal Defeasance or Covenant Defeasance with respect to any series of debt securities:

(1) we must irrevocably deposit with the trustee, in trust, for the benefit of the holders of the debt securities of such series, cash in U.S.
dollars, non-callable U.S. government securities, or a combination of cash in U.S. dollars and non-callable U.S. government securities, in amounts
as will be sufficient, in the opinion of a nationally recognized investment bank, appraisal firm or firm of independent public accountants, to pay
the principal of, and interest and premium, if any, on, the outstanding debt securities of such series on the stated date for payment thereof or on the
applicable redemption date, as the case may be, and we must specify whether the debt securities are being defeased to such stated date for
payment or to a particular redemption date;

(2) in the case of Legal Defeasance, we must deliver to the trustee an opinion of counsel reasonably acceptable to the trustee confirming that
(a) we have received from, or there has been published by, the Internal Revenue Service a ruling or (b) since the issue date of the debt securities,
there has been a change in the applicable federal income tax law, in either case to the effect that, and based thereon such opinion of counsel will
confirm that, the holders of the outstanding debt securities of such series will not recognize income, gain or loss for federal income tax purposes as
a result of such Legal Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same time as
would have been the case if such Legal Defeasance had not occurred;

(3) in the case of Covenant Defeasance, we must deliver to the trustee an opinion of counsel reasonably acceptable to the trustee confirming
that the holders of the outstanding debt securities of such series will not recognize income, gain or loss for federal income tax purposes as a result
of such Covenant Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at the same times as would
have been the case if such Covenant Defeasance had not occurred;

(4) no default or event of default with respect to such series of debt securities shall have occurred and be continuing on the date of such
deposit (other than a default or event of default resulting from the borrowing of funds to be applied to such deposit);
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(5) the deposit must not result in a breach or violation of, or constitute a default under, any other instrument to which we are, or any
guarantor is, a party or by which we are, or any guarantor is, bound;

(6) such Legal Defeasance or Covenant Defeasance must not result in a breach or violation of, or constitute a default under, any material
agreement or instrument (other than the applicable indenture) to which we are, or any of our subsidiaries is, a party or by which we are, or any of
our subsidiaries is, bound;

(7) we must deliver to the trustee an officer’s certificate stating that the deposit was not made by us with the intent of preferring the holders
of such debt securities over our other creditors with the intent of defeating, hindering, delaying or defrauding our creditors or the creditors of
others;

(8) we must deliver to the trustee an officer’s certificate stating that all conditions precedent set forth in clauses (1) through (6) of this
paragraph have been complied with; and

(9) we must deliver to the trustee an opinion of counsel (which opinion of counsel may be subject to customary assumptions, qualifications,
and exclusions) stating that all conditions precedent set forth in clauses (2), (3) and (6) of this paragraph have been complied with.

Satisfaction and Discharge

Each of the indentures will be discharged and will cease to be of further effect with respect to the debt securities of any series (except as to
surviving rights of registration of transfer or exchange of debt securities and certain rights of the trustee, as expressly provided for in such indenture) and
the trustee, upon our request and at our expense, shall execute proper instruments acknowledging satisfaction and discharge of such indenture with
respect to such debt securities, when:

(1) either (a) all of such debt securities theretofore authenticated and delivered under such indenture (except lost, stolen or destroyed debt
securities that have been replaced or paid and debt securities for the payment of which money has theretofore been deposited in trust or segregated
and held in trust by us and thereafter repaid to us or discharged from such trust) have been delivered to the trustee for cancellation or (b) all such
debt securities not theretofore delivered to the trustee for cancellation have become due and payable, will become due and payable at their stated
maturity within one year, or are to be called for redemption within one year under arrangements satisfactory to the trustee for the giving of notice
of redemption by the trustee in the name, and at the expense, of us, and we have irrevocably deposited or caused to be deposited with the trustee
funds, in an amount sufficient to pay and discharge the entire indebtedness on such debt securities not theretofore delivered to the trustee for
cancellation, for principal of and premium, if any, and interest on such debt securities to the date of deposit (in the case of debt securities that have
become due and payable) or to the stated maturity or redemption date, as the case may be, together with instructions from us irrevocably directing
the trustee to apply such funds to the payment thereof at maturity or redemption, as the case may be;

(2) we have paid all other sums then due and payable under such indenture by us with respect to such debt securities; and

(3) we have delivered to the trustee an officer’s certificate and an opinion of counsel, which, taken together, state that all conditions
precedent under such indenture relating to the satisfaction and discharge of such indenture have been complied with.

No Personal Liability of Incorporators, Unitholders, Shareholders, Partners, Members, Managers, Directors, Officers and Employees

No incorporator, unitholder, shareholder, partner, member, manager, director, officer or employee of us or any guarantor, as such, shall have any
liability for any of our obligations or those of any guarantor under the debt securities, the indentures or the guarantees or for any claim based on, in
respect of, or by reason of, such obligations or their creation. Each holder of debt securities, upon our issuance of the debt securities and
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execution of the indentures, waives and releases all such liability. The waiver and release are part of the consideration for issuance of the debt securities.
Such waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the SEC that such a waiver is against public
policy.

Denominations

Unless stated otherwise in the prospectus supplement for each issuance of debt securities, the debt securities will be issued in denominations of
$1,000 each or integral multiples of $1,000.

Paying Agent and Registrar

The trustee will initially act as paying agent and registrar for the debt securities. We may change the paying agent or registrar without prior notice
to the holders of the debt securities, and we may act as paying agent or registrar.

Transfer and Exchange

A holder may transfer or exchange debt securities in accordance with the applicable indenture. The registrar and the trustee may require a holder,
among other things, to furnish appropriate endorsements and transfer documents, and we may require a holder to pay any taxes and fees required by law
or permitted by the applicable indenture. We are not required to transfer or exchange any debt security selected for redemption. In addition, we are not
required to transfer or exchange any debt security for a period of 15 days before a selection of debt securities to be redeemed.

Subordination

The payment of the principal of and premium, if any, and interest on subordinated debt securities and any of our other payment obligations in
respect of subordinated debt securities (including any obligation to repurchase subordinated debt securities) is subordinated in certain circumstances in
right of payment, as set forth in the subordinated indenture, to the prior payment in full in cash of all senior debt.

We also may not make any payment, whether by redemption, purchase, retirement, defeasance or otherwise, upon or in respect of subordinated
debt securities, except from a trust described under “— Legal Defeasance and Covenant Defeasance,” if
 

 •  a default in the payment of all or any portion of the obligations on any designated senior debt (“payment default”) occurs that has not been
cured or waived, or

 

 
•  any other default occurs and is continuing with respect to designated senior debt pursuant to which the maturity thereof may be accelerated

(“non payment default”) and, solely with respect to this clause, the trustee for the subordinated debt securities receives a notice of the
default (a “payment blockage notice”) from the trustee or other representative for the holders of such designated senior debt.

Cash payments on subordinated debt securities will be resumed (a) in the case of a payment default, upon the date on which such default is cured
or waived, and (b) in case of a nonpayment default, the earliest of the date on which such nonpayment default is cured or waived, the termination of the
payment blockage period by written notice to the trustee for the subordinated debt securities from the trustee or other representative for the holders of
such designated senior debt, the payment in full of such designated senior debt or 179 days after the date on which the applicable payment blockage
notice is received. No new payment blockage period may be commenced unless and until 360 days have elapsed since the date of commencement of the
payment blockage period resulting from the immediately prior payment blockage notice. No nonpayment default in respect of designated senior debt
that existed or was continuing on the date of delivery of any payment blockage notice to the trustee for the subordinated debt securities will be, or be
made, the basis for a subsequent payment blockage notice unless such default shall have been cured or waived for a period of no less than 90
consecutive days.
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Upon any payment or distribution of our assets or securities (other than with the money, securities or proceeds held under any defeasance trust
established in accordance with the subordinated indenture) in connection with any dissolution or winding up or total or partial liquidation or
reorganization of us, whether voluntary or involuntary, or in bankruptcy, insolvency, receivership or other proceedings or other marshalling of assets for
the benefit of creditors, all amounts due or to become due upon all senior debt shall first be paid in full, in cash or cash equivalents, before the holders of
the subordinated debt securities or the trustee on their behalf shall be entitled to receive any payment by or on behalf of us on account of the
subordinated debt securities, or any payment to acquire any of the subordinated debt securities for cash, property or securities, or any distribution with
respect to the subordinated debt securities of any cash, property or securities. Before any payment may be made by, or on behalf of, us on any
subordinated debt security (other than with the money, securities or proceeds held under any defeasance trust established in accordance with the
subordinated indenture) in connection with any such dissolution, winding up, liquidation or reorganization, any payment or distribution of our assets or
securities, to which the holders of subordinated debt securities or the trustee on their behalf would be entitled, shall be made by us or by any receiver,
trustee in bankruptcy, liquidating trustee, agent or other similar Person making such payment or distribution, or by the holders or the trustee if received
by them or it, directly to the holders of senior debt or their representatives or to any trustee or trustees under any indenture pursuant to which any such
senior debt may have been issued, as their respective interests appear, to the extent necessary to pay all such senior debt in full, in cash or cash
equivalents, after giving effect to any concurrent payment, distribution or provision therefor to or for the holders of such senior debt.

As a result of these subordination provisions, in the event of our liquidation, bankruptcy, reorganization, insolvency, receivership or similar
proceeding or an assignment for the benefit of our creditors or a marshalling of our assets or liabilities, holders of subordinated debt securities may
receive ratably less than other creditors.

Payment and Transfer

Principal, interest and any premium on fully registered debt securities will be paid at designated places. Payment will be made by check mailed to
the persons in whose names the debt securities are registered on days specified in the indentures or any prospectus supplement. Debt securities payments
in other forms will be paid at a place designated by us and specified in a prospectus supplement.

Fully registered debt securities may be transferred or exchanged at the office of the trustee or at any other office or agency maintained by us for
such purposes, without the payment of any service charge except for any tax or governmental charge.

Global Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global certificates that we will deposit with a
depositary identified in the applicable prospectus supplement. Unless and until it is exchanged in whole or in part for the individual debt securities that it
represents, a global security may not be transferred except as a whole:
 

 •  by the applicable depositary to a nominee of the depositary;
 

 •  by any nominee to the depositary itself or another nominee; or
 

 •  by the depositary or any nominee to a successor depositary or any nominee of the successor.

We will describe the specific terms of the depositary arrangement with respect to a series of debt securities in the applicable prospectus
supplement. We anticipate that the following provisions will generally apply to depositary arrangements.

When we issue a global security in registered form, the depositary for the global security or its nominee will credit, on its book-entry registration
and transfer system, the respective principal amounts of the individual debt
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securities represented by that global security to the accounts of persons that have accounts with the depositary (“participants”). Those accounts will be
designated by the dealers, underwriters or agents with respect to the underlying debt securities or by us if those debt securities are offered and sold
directly by us. Ownership of beneficial interests in a global security will be limited to participants or persons that may hold interests through
participants. For interests of participants, ownership of beneficial interests in the global security will be shown on records maintained by the applicable
depositary or its nominee. For interests of persons other than participants, that ownership information will be shown on the records of participants.
Transfer of that ownership will be effected only through those records. The laws of some states require that certain purchasers of securities take physical
delivery of securities in definitive form. These limits and laws may impair our ability to transfer beneficial interests in a global security.

As long as the depositary for a global security, or its nominee, is the registered owner of that global security, the depositary or nominee will be
considered the sole owner or holder of the debt securities represented by the global security for all purposes under the applicable indenture. Except as
provided below, owners of beneficial interests in a global security:
 

 •  will not be entitled to have any of the underlying debt securities registered in their names;
 

 •  will not receive or be entitled to receive physical delivery of any of the underlying debt securities in definitive form; and
 

 •  will not be considered the owners or holders under the indenture relating to those debt securities.

Payments of the principal of, any premium on and any interest on individual debt securities represented by a global security registered in the name
of a depositary or its nominee will be made to the depositary or its nominee as the registered owner of the global security representing such debt
securities. Neither we, the trustee for the debt securities, any paying agent nor the registrar for the debt securities will be responsible for any aspect of
the records relating to or payments made by the depositary or any participants on account of beneficial interests in the global security.

We expect that the depositary or its nominee, upon receipt of any payment of principal, any premium or interest relating to a global security
representing any series of debt securities, immediately will credit participants’ accounts with the payments. Those payments will be credited in amounts
proportional to the respective beneficial interests of the participants in the principal amount of the global security as shown on the records of the
depositary or its nominee. We also expect that payments by participants to owners of beneficial interests in the global security held through those
participants will be governed by standing instructions and customary practices. This is now the case with securities held for the accounts of customers
registered in “street name.” Those payments will be the sole responsibility of those participants.

If the depositary for a series of debt securities is at any time unwilling, unable or ineligible to continue as depositary and we do not appoint a
successor depositary within 90 days, we will issue individual debt securities of that series in exchange for the global security or securities representing
that series. In addition, we may at any time in our sole discretion determine not to have any debt securities of a series represented by one or more global
securities. In that event, we will issue individual debt securities of that series in exchange for the global security or securities. Furthermore, if we specify,
an owner of a beneficial interest in a global security may, on terms acceptable to us, the trustee and the applicable depositary, receive individual debt
securities of that series in exchange for those beneficial interests. The foregoing is subject to any limitations described in the applicable prospectus
supplement. In any such instance, the owner of the beneficial interest will be entitled to physical delivery of individual debt securities equal in principal
amount to the beneficial interest and to have the debt securities registered in its name. Those individual debt securities will be issued in any authorized
denominations.

Governing Law

Each indenture and the debt securities will be governed by and construed in accordance with the laws of the State of New York.
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Information Concerning the Trustee

UMB Bank, N.A. is the trustee under the senior indenture for senior debt securities of Sun Communities Operating Limited Partnership and will
be the trustee under the senior indenture for senior debt securities of Sun Communities, Inc. and the subordinated indentures for subordinated debt
securities of each of Sun Communities, Inc. and Sun Communities Operating Limited Partnership. A successor trustee may be appointed in accordance
with the terms of the indentures.

The indentures and the provisions of the Trust Indenture Act incorporated by reference therein will contain certain limitations on the rights of the
trustee, should it become a creditor of us, to obtain payment of claims in certain cases, or to realize on certain property received in respect of any such
claim as security or otherwise. The trustee will be permitted to engage in other transactions; however, if it acquires any conflicting interest (within the
meaning of the Trust Indenture Act), it must eliminate such conflicting interest or resign.

A single banking or financial institution may act as trustee with respect to both the subordinated indenture and the senior indenture. If this occurs,
and should a default occur with respect to either the subordinated debt securities or the senior debt securities, such banking or financial institution would
be required to resign as trustee under one of the indentures within 90 days of such default, pursuant to the Trust Indenture Act, unless such default were
cured, duly waived or otherwise eliminated.
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DESCRIPTION OF GUARANTEES OF DEBT SECURITIES

Sun Communities Operating Limited Partnership may issue unconditional guarantees on an unsecured, unsubordinated basis with respect to debt
securities offered by Sun Communities, Inc. in any prospectus supplement, and Sun Communities, Inc. may issue unconditional guarantees on an
unsecured, unsubordinated basis with respect to debt securities offered by Sun Communities Operating Limited Partnership in any prospectus
supplement.

Each guarantee by a guarantor of senior debt securities will rank equally in right of payment with all of the unsecured and unsubordinated
indebtedness of such guarantor. Each guarantee by a guarantor of the subordinated debt securities will be subordinated in right of payment to all such
guarantor’s existing and future senior indebtedness (as defined in the related prospectus supplement), including any guarantee of senior debt securities,
to the same extent and in the same manner as the subordinated debt securities are subordinated to our senior indebtedness (as defined in the related
prospectus supplement). Each guarantee will be issued under a supplement to an indenture. The prospectus supplement relating to a particular issue of
guarantees will describe the terms of those guarantees, including the following:
 

 •  the series of debt securities to which the guarantees apply;
 

 •  whether the guarantees are secured or unsecured;
 

 •  whether the guarantees are senior or subordinate to other guarantees or debt;
 

 •  the terms under which the guarantees may be amended, modified, waived, released or otherwise terminated, if different from the provisions
applicable to the guaranteed debt securities; and

 

 •  any additional terms of the guarantees.

The obligations of any guarantor under any such guarantee will be limited as necessary to prevent the guarantee from constituting a fraudulent
conveyance or fraudulent transfer under applicable law.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock or preferred stock and may issue warrants independently or together with common
stock, preferred stock or debt securities or attached to or separate from such securities. We will issue each series of warrants under a separate warrant
agreement between us and a bank or trust company as warrant agent, as specified in the applicable prospectus supplement.

The warrant agent will act solely as our agent in connection with the warrants and will not act for or on behalf of warrant holders. The following
sets forth certain general terms and provisions of the warrants that may be offered under this registration statement. Further terms of the warrants and the
applicable warrant agreement will be set forth in the applicable prospectus supplement. To the extent information contained in the applicable prospectus
supplement differs from this summary description, you should rely on the information in the prospectus supplement.

The applicable prospectus supplement will describe the terms of the warrants in respect of which this prospectus is being delivered, including,
where applicable, the following:
 

 •  the title of the warrants;
 

 •  the aggregate number of the warrants;
 

 •  the price or prices at which the warrants will be issued;
 

 •  the type and number of securities purchasable upon exercise of the warrants;
 

 •  the designation and terms of the other securities, if any, with which the warrants are issued and the number of the warrants issued with each
such offered security;

 

 •  the date, if any, on and after which the warrants and related securities will be separately transferable;
 

 •  the price at which each security purchasable upon exercise of the warrants may be purchased;
 

 •  the provisions, if any, for changes to or adjustments in the exercise price;
 

 •  the date on which the right to exercise the warrants shall commence and the date on which such right shall expire;
 

 •  the minimum or maximum amount of the warrants that may be exercised at any one time;
 

 •  information with respect to book-entry procedures, if any;
 

 •  any anti-dilution protection;
 

 •  a discussion of any material United States federal income tax considerations applicable to the warrants; and
 

 •  any other terms of the warrants, including terms, procedures and limitations relating to the transferability, exercise and exchange of such
warrants.

Warrant certificates will be exchangeable for new warrant certificates of different denominations and warrants may be exercised at the corporate
trust office of the warrant agent or any other office indicated in the applicable prospectus supplement. Prior to the exercise of their warrants, holders of
warrants will not have any of the rights of holders of the securities purchasable upon such exercise or to any distribution payments or voting rights as to
which holders of the shares of common stock or shares of preferred stock purchasable upon such exercise may be entitled.

Exercise of Warrants

Each warrant will entitle the holder to purchase for cash such number of shares of common stock or shares of preferred stock, at such exercise
price as shall, in each case, be set forth in, or be determinable as set forth in,
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the applicable prospectus supplement relating to the warrants offered thereby. Unless otherwise specified in the applicable prospectus supplement,
warrants may be exercised at any time up to 5:00 p.m. New York City time on the expiration date set forth in applicable prospectus supplement. After
5:00 p.m. New York City time on the expiration date, unexercised warrants will be void.

Warrants may be exercised as set forth in the applicable prospectus supplement relating to the warrants. Upon receipt of payment and the warrant
certificate properly completed and duly executed at the corporate trust office of the warrant agent or any other office indicated in the applicable
prospectus supplement, we will, as soon as practicable, forward the securities purchasable upon such exercise. If less than all of the warrants are
presented by such warrant certificate of exercise, a new warrant certificate will be issued for the remaining amount of warrants.
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DESCRIPTION OF UNITS

As used in this description, the words “we,” “us” and “our” refer to the issuer(s) of the units, which may be Sun Communities, Inc. or both Sun
Communities, Inc. and the Operating Partnership, and not to any of their respective subsidiaries or affiliates.

Sun Communities, Inc. may from time to time offer units consisting of any combination of its shares of common stock, shares of preferred stock,
debt securities of the Company and warrants.

Sun Communities, Inc. and the Operating Partnership may from time to time offer units consisting of debt securities of the Operating Partnership
and one or more of Sun Communities, Inc.’s shares of common stock, shares of preferred stock, debt securities of the Company and warrants.

These units may be issuable, and for a specified period of time may be transferable, only as a single security, rather than as the separate constituent
securities comprising such units. The statements made in this section relating to the units are summaries only. These summaries are not complete.
Further terms of the units will be set forth in the applicable prospectus supplement. To the extent information contained in the applicable prospectus
supplement differs from this summary description, you should rely on the information in the prospectus supplement.

The applicable prospectus supplement will describe the terms of the units in respect of which this prospectus is being delivered, including, where
applicable, the following:
 

 •  the title of any series of units;
 

 •  identification and description of the separate constituent securities comprising the units;
 

 •  the price or prices at which the units will be issued;
 

 •  the date, if any, on and after which the constituent securities comprising the units will be separately transferable;
 

 •  information with respect to any book-entry procedures;
 

 •  a discussion of any material United States federal income tax considerations applicable to an investment in the units; and
 

 •  any other terms of the units and their constituent securities.
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THE OPERATING PARTNERSHIP AGREEMENT

The following is a summary of our UPREIT structure and the material provisions in the partnership agreement of our Operating Partnership. For
more detail, you should refer to the partnership agreement itself and its material amendments, copies of which are filed with the SEC and which we
incorporate by reference as an exhibit to the registration statement of which this prospectus is a part. See “Where You Can Find More Information.”

General

In 1993, the Operating Partnership was formed and we contributed our net assets to the Operating Partnership in exchange for the sole general
partner interest in the Operating Partnership and the majority of all of the Operating Partnership’s initial capital. We substantially conduct our operations
through the Operating Partnership. The Operating Partnership owns, either directly or indirectly through other subsidiaries, all of our assets. This
UPREIT structure enables us to comply with certain complex requirements under the Federal tax rules and regulations applicable to REITs, and to
acquire manufactured housing communities in transactions that defer some or all of the sellers’ tax consequences. The financial results of the Operating
Partnership and our other subsidiaries are consolidated in our consolidated financial statements. The financial results include certain activities that do
not necessarily qualify as REIT activities under the Code. We have formed taxable REIT subsidiaries, as defined in the Code, to engage in such
activities. We use taxable REIT subsidiaries to offer certain services to our residents and engage in activities that would not otherwise be permitted
under the REIT rules if provided directly by us or by the Operating Partnership. The taxable REIT subsidiaries include our home sales business, SHS,
which provides manufactured home sales, leasing and other services to current and prospective tenants of our properties.

Under the partnership agreement, the Operating Partnership is structured to make distributions with respect to the OP Units. The Operating
Partnership is structured to permit limited partners holding certain classes or series of OP Units to exchange those OP Units for shares of our common
stock (in a taxable transaction) and achieve liquidity for their investment.

As the sole general partner of the Operating Partnership, we generally have the power to manage and have complete control over the conduct of
the Operating Partnership’s affairs and all decisions or actions made or taken by us as the general partner pursuant to the partnership agreement are
generally binding upon all of the partners and the Operating Partnership.

Classes and Series of OP Units

We do not own all of the OP Units. The following table sets forth:
 

 •  the various series of OP Units and the number of units of each series outstanding as of December 31, 2023;
 

 •  the relative ranking of the various series of OP Units with respect to rights to the payment of distributions and the distribution of assets in
the event of any voluntary or involuntary liquidation, dissolution or winding up of the Operating Partnership;

 

 •  the number of shares of our common stock issuable upon the exchange, directly or indirectly, of each OP Unit of the applicable series;
 

 •  the annual distribution rate on each series of OP Units; and
 

 •  information regarding the terms of redemption rights for each series of OP Units, as applicable.
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Ranking   Description  

OP Units
Outstanding at

 December 31, 2023  
Exchange

 Rate(1)   

Annual
 Distribution

 Rate(2)     
Cash

 Redemption(3)  Redemption Period
1   Series A-1 preferred OP Units   202,144   2.4390   6.0%   N/A  N/A
2   Series C preferred OP Units   305,848   1.1100   5.0%   N/A  N/A
3   Series D preferred OP Units   488,958   0.8000   4.0%   Holder’s Option  Any time
4   Series E preferred OP Units   80,000   0.6897   5.5%   N/A  N/A
5

  
Series F preferred OP Units

  90,000   0.6250   3.0%    Holder’s Option  
Any time after earlier of May 14, 2025 or
death of holder

6
  

Series G preferred OP Units
  210,710   0.6452   3.2%   Holder’s Option  

Any time after earlier of September 30,
2025 or death of holder

7
  

Series H preferred OP Units
  581,238   0.6098   3.0%   Holder’s Option  

Any time after earlier of October 30,
2025 or death of holder

8

  

Series J preferred OP Units

  238,000   0.6061   2.85%   Holder’s Option  

During the 30-day period following a
change of control of the Company or any
time after April 21, 2026

9   Series K preferred OP Units   1,000,000   0.5882(4)   4.0%   Holder’s Option  Within 60 days after March 23, 2028
10   Series L preferred OP Units   20,000   0.6250(5)   3.5%   N/A  N/A
11   Series A-3 preferred OP Units   40,268   1.8605   4.5%   N/A  N/A
12

  

Common OP Units

  127,171,415 (8)   1.0  

 
 

Same distribution
 rate for common

stock and common
 OP Units

 
  
  
    N/A  N/A

 
(1) Exchange rates are subject to adjustment upon stock splits, recapitalizations and similar events. The exchange rates of certain series of OP units are approximated to four decimal

places. Holders of OP units generally may exchange them at any time.
(2) Except for Common OP units, distributions are payable on the issue price of each OP unit, which is $100.00 per unit for all these preferred OP units.
(3) The redemption price for each OP Unit redeemed will be equal to its issue price plus all accrued but unpaid distributions.
(4) Each Series K preferred OP unit is exchangeable for 0.5882 common OP units. Each such common OP unit will be exchangeable for one share of our common stock. We have the right

to cause the holders of Series K preferred OP units to exchange such units into common OP units at the applicable exchange rate (a) within 60 days after March 23, 2028 or (b) if at
any time the trading price of our common stock for each of the preceding 60 trading days is equal to or greater than 120% of the Series K conversion price of $170 (as it may be
adjusted under the Operating Partnership’s partnership agreement). If in connection with an exchange pursuant to clause (a) above the recent average price of our common stock (as
determined under the Operating Partnership’s partnership agreement) is less than the Series K conversion price, we will be required to make an additional cash payment in respect of
each exchanged Series K preferred OP unit equal to the product of (i) the Series K exchange rate and (ii) the difference between such average price and the Series K conversion price.

(5) Each Series L preferred OP unit is exchangeable for 0.6250 common OP units. Each such common OP unit will be exchangeable for one share of our common stock. We have the right
to cause the holders of Series L preferred OP units to exchange such units into common OP units at the applicable exchange rate (a) any time after December 31, 2028 or (b) if at any
time the trading price of our common stock for each of the preceding 60 trading days is equal to or greater than 120% of the Series L conversion price of $160 (as it may be adjusted
under the Operating Partnership’s partnership agreement). If in connection with an exchange pursuant to clause (a) above the recent average price of our common stock (as determined
under the Operating Partnership’s partnership agreement) is less than the Series L conversion price, we will be required to make an additional cash payment in respect of each
exchanged Series L preferred OP unit equal to the product of (i) the Series L exchange rate and (ii) the difference between such average price and the Series L conversion price.

(6) Of the 127,171,415 common OP Units, 124,436,432 or 97.8% were held by us, and 2,734,983 or 2.2% were owned by various limited partners.

The holders of Series A-1 preferred OP Units, Series A-3 preferred OP Units, Series C preferred OP Units, Series D preferred OP Units, Series E
preferred OP Units, Series F preferred OP Units, Series G preferred OP Units, Series H preferred OP Units, Series J preferred OP Units, Series K
preferred OP Units and Series L preferred OP Units are entitled to receive distributions not less than quarterly. The holders of preferred OP Units
generally do not have any voting or consent rights on any matter requiring the consent or approval of the Operating Partnership’s limited partners.
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Issuance of Additional OP Units

As the Operating Partnership’s sole general partner, we have the ability to cause the Operating Partnership to issue additional partnership interests
in the form of OP Units. These additional OP Units may include any provisions and rights that are preferential to those of common OP Units or other
preferred OP Units, subject to the consent rights of the holders of the various classes of the preferred OP Units.

Management Liability and Indemnification

In our capacity as the general partner of the Operating Partnership, we and our directors and officers shall have no liability to the Operating
Partnership or its partners for any act or omission, except to the extent the same results from fraud, intentional breach of fiduciary duty or gross
negligence. The partnership agreement provides for indemnification of us as general partner and for our directors or officers from and against any losses,
judgments, liabilities, expenses and amounts paid in settlement of claims incurred or paid in connection with the Operating Partnership or its business or
affairs, unless the same from fraud, intentional breach of fiduciary duty or gross negligence.

Transferability of Interests

The general partner may not transfer its interest in the Operating Partnership. The limited partners generally may not transfer their interests as
partners without the written consent of the general partner.

Termination and Liquidating Distributions

The term of the Operating Partnership will continue until the earlier of (i) December 31, 2043, (ii) 120 days after the sale or other disposition of
substantially all of the Operating Partnership’s operating assets and distribution of all of its property, or (iii) the general partner’s withdrawal, unless the
remaining partners agree within 90 days to continue the Operating partnership with a successor general partner.

Upon the occurrence of any of the foregoing events, and subject to the terms of the partnership agreement, the capital accounts of the holders of
the OP Units will be adjusted to reflect the manner in which any unrealized income, gain, loss and deduction inherent in the Operating Partnership’s
property, which has not previously been reflected in the partners’ capital accounts, would be allocated among the partners if there were a taxable
disposition of such property at fair market value on the date of distribution. Any resulting increase in the partners’ capital accounts will be allocated
(i) first to the holders of the Series A-1 preferred OP Units in proportions and amounts sufficient to bring their respective capital account balances up to
the amount of the original issue prices of their respective OP Units plus accrued and unpaid preferred distributions on such OP Units; (ii) then to the
holders of the Series C preferred OP Units in proportions and amounts sufficient to bring their respective capital account balances up to the amount of
the original issue price of their respective OP Units, plus any accrued and unpaid preferred distributions on such OP Units; (iii) then to the holders of the
Series D preferred OP Units in proportions and amounts sufficient to bring their respective capital account balances up to the amount of the original
issue price of their respective OP Units, plus any accrued and unpaid preferred distributions on such OP Units; (iv) then to the holders of Series E
preferred OP Units in proportions and amounts sufficient to bring their respective capital account balances up to the amount of the original issue price of
their respective OP Units, plus any accrued and unpaid preferred distributions on such OP Units; (v) then to the holders of Series F preferred OP Units
in proportions and amounts sufficient to bring their respective capital account balances up to the amount of the original issue price of their respective OP
Units, plus any accrued and unpaid preferred distributions on such OP Units; (vi) then to the holders of Series G preferred OP Units in proportions and
amounts sufficient to bring their respective capital account balances up to the amount of the original issue price of their respective OP Units, plus any
accrued and unpaid preferred distributions on such OP Units; (vii) then to the holders of Series H preferred OP Units in proportions and amounts
sufficient to bring their respective capital account balances up to the amount of the original issue price of their respective OP Units, plus
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any accrued and unpaid preferred distributions on such OP Units; (viii) then to the holders of Series J preferred OP Units in proportions and amounts
sufficient to bring their respective capital account balances up to the amount of the original issue price of their respective OP Units, plus any accrued
and unpaid preferred distributions on such OP Units; (ix) then to the holders of Series K preferred OP Units in proportions and amounts sufficient to
bring their respective capital account balances up to the amount of the original issue price of their respective OP Units, plus any accrued and unpaid
preferred distributions on such OP Units; (x) then to the holders of Series L preferred OP Units in proportions and amounts sufficient to bring their
respective capital account balances up to the amount of the original issue price of their respective OP Units, plus any accrued and unpaid preferred
distributions on such OP Units; (xii) then to the holders of Series A-3 preferred OP Units in proportions and amounts sufficient to bring their respective
capital account balances up to the amount of the original issue price of their respective OP Units, plus any accrued and unpaid preferred distributions on
such OP Units and (xi) lastly to the common OP Units.

Any resulting decrease in the partners’ capital accounts will be allocated (i) first to the holders of the common OP Units in proportions and
amounts sufficient to reduce their respective capital account balances to zero; (ii) then to the holders of Series A-3 preferred OP Units in proportions and
amounts sufficient to reduce their respective capital account balances to zero; (iii) then to the holders of Series L preferred OP Units in proportions and
amounts sufficient to reduce their respective capital account balances to zero; (iv) then to the holders of Series K preferred OP Units in proportions and
amounts sufficient to reduce their respective capital account balances to zero; (v) then to the holders of Series J preferred OP Units in proportions and
amounts sufficient to reduce their respective capital account balances to zero; (vi) then to the holders of Series H preferred OP Units in proportions and
amounts sufficient to reduce their respective capital account balances to zero; (vii) then to the holders of Series G preferred OP Units in proportions and
amounts sufficient to reduce their respective capital account balances to zero, (viii) then to the holders of Series F preferred OP Units in proportions and
amounts sufficient to reduce their respective capital account balances to zero, (ix) then to the holders of Series E preferred OP Units in proportions and
amounts sufficient to reduce their respective capital account balances to zero, (x) then to the holders of Series D preferred OP Units in proportions and
amounts sufficient to reduce their respective capital account balances to zero, (xi) then to the holders of Series C preferred OP Units in proportions and
amounts sufficient to reduce their respective capital account balances to zero, (xii) then to the holders of the Series A-1 preferred OP Units in
proportions and amounts sufficient to reduce their respective capital account balances to zero, and (xiii) lastly to the General Partner. Liquidating
distributions will be made in accordance with the positive capital account balances of the partners, after giving effect to such adjustment and other
capital account adjustments for the current year, as provided in the applicable tax regulations.
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CERTAIN PROVISIONS OF MARYLAND LAW AND OUR CHARTER AND BYLAWS

The following summary of certain provisions of Maryland law, our charter and bylaws and certain indemnification agreements does not purport to
be complete and is subject to and qualified in its entirety by reference to Maryland law, our charter and bylaws, and the form of such indemnification
agreements, copies of which are filed as exhibits to the registration statement of which this prospectus is a part. See “Where You Can Find More
Information.”

Our Board of Directors

Our charter and bylaws provide that the number of our directors may be increased or decreased only by a majority of our entire board of directors
but may not be fewer than the minimum number required by the Maryland General Corporation Law (the “MGCL”) (currently one) nor more than 15.
Each of our directors serves for a one-year term or until his or her successor is duly elected and qualified.

Our bylaws provide that at a meeting of shareholders duly called and at which a quorum is present, a majority of the votes cast for a nominee and
votes cast against such nominee shall be required to elect that nominee as a director; provided, however, that directors shall be elected by a plurality of
the votes cast at any meeting of shareholders for which a shareholder has nominated a person for election to the board of directors in compliance with
the advance notice requirements for shareholder nominees for director set forth in our bylaws and certain other requirements of our bylaws are satisfied
(a “contested election”). Our board of directors or our shareholders could amend our bylaws to alter the vote required in contested elections to be the
same as that required in uncontested elections.

If the election of a director nominee requires an approval other than a plurality of the votes cast, it is possible that no nominee would receive the
required vote. In the case of a failure to elect one or more directors because the nominees receive votes constituting less than the required vote, the
incumbent directors would hold over and continue to serve until the next election of directors and until their successors are duly elected and qualify.

The foregoing provisions are subject to the rights of the holders of one or more classes or series of our preferred stock to elect directors.

Removal of Directors and Vacancies

Our charter provides that a director may be removed only for cause and only by the affirmative vote of at least two-thirds of the votes entitled to
be cast in the election of directors.

We have elected to be subject to a provision of Maryland law requiring that vacancies on our board of directors as a result of the death or
resignation of a director or an increase in the size of the board of directors may be filled only by a majority of the remaining directors, whether or not
sufficient to constitute a quorum, and that any individual elected to fill such a vacancy will serve for the remainder of the full term of the class of
directorship in which the vacancy occurred and until his or her successor is duly elected and qualifies.

Vacancies on our board of directors arising as a result of any reason other than the death or resignation of a director or an increase in the size of
the board of directors (e.g., removal of a director) may be filled by a majority of the remaining directors, whether or not sufficient to constitute a
quorum. A director elected by the board of directors to fill any such vacancy will serve until the next annual meeting of shareholders and until his or her
successor is elected and qualifies. In addition, our shareholders may elect a successor to fill a vacancy on the board of directors that results from the
removal of a director, in which case such director will serve for the balance of the term of the removed director.
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The foregoing provisions are subject to the rights of the holders of one or more classes or series of our preferred stock to remove directors and fill
vacancies on our board of directors. Also, as long as our directors are elected annually, the provisions regarding directors serving for “the remainder of
the full term” or the “balance of the term” means until the next annual meeting of shareholders.

Business Combinations

Under the MGCL, certain “business combinations” (including a merger, consolidation, share exchange or, in certain circumstances specified under
the statute, an asset transfer or issuance or reclassification of equity securities) between a Maryland corporation and any interested shareholder, or an
affiliate of such an interested shareholder, are prohibited for five years after the most recent date on which the interested shareholder becomes an
interested shareholder. Maryland law defines an interested shareholder as:
 

 •  any person who beneficially owns, directly or indirectly, 10% or more of the voting power of the corporation’s outstanding voting stock; or
 

 •  an affiliate or associate of the corporation who, at any time within the two-year period prior to the date in question, was the beneficial
owner of 10% or more of the voting power of the then-outstanding voting stock of the corporation.

After such five-year period, any such business combination must be recommended by the board of directors of the corporation and approved by
the affirmative vote of at least:
 

 •  80% of the votes entitled to be cast by holders of outstanding shares of voting stock of the corporation; and
 

 
•  two-thirds of the votes entitled to be cast by holders of voting stock of the corporation other than shares held by the interested shareholder

with whom (or with whose affiliate) the business combination is to be effected or held by an affiliate or associate of the interested
shareholder.

These supermajority approval requirements do not apply for mergers, consolidations or share exchanges if, among other conditions, the
corporation’s common shareholders receive a minimum price (as defined in the MGCL) for their shares and the consideration is received in cash or in
the same form as previously paid by the interested shareholder for its shares.

A person is not an interested shareholder under the statute if the board of directors approved in advance the transaction by which the person
otherwise would have become an interested shareholder. The board of directors may provide that its approval is subject to compliance with any terms
and conditions determined by it.

Pursuant to the statute, our board of directors has by resolution exempted Milton M. Shiffman, Robert B. Bayer, and Gary A. Shiffman, their
affiliates and all persons acting in concert or as a group with the foregoing, from these provisions of the MGCL and, consequently, the five-year
prohibition and the supermajority vote requirements will not apply to business combinations between us and these persons. As a result, these persons
may be able to enter into business combinations with us that may not be in the best interests of our shareholders without compliance by us with the
supermajority vote requirements and the other provisions of the statute.

Control Share Acquisitions

The MGCL provides that holders of “control shares” of a Maryland corporation acquired in a “control share acquisition” have no voting rights
with respect to any control shares except to the extent approved by the affirmative vote of at least two-thirds of the votes entitled to be cast by
shareholders in the election of directors generally but excluding shares of stock in respect of which any of the following persons is entitled to exercise or
direct the exercise of the voting power of such shares in the election of directors: (1) the person who has made or proposes to make the control share
acquisition, (2) any officer of the corporation or (3) any employee of the
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corporation who is also a director of the corporation. “Control shares” are voting shares of stock that, if aggregated with all other such shares of stock
previously acquired by the acquirer or in respect of which the acquirer is able to exercise or direct the exercise of voting power (except solely by virtue
of a revocable proxy), would entitle the acquirer to exercise voting power in electing directors within one of the following ranges of:
 

 •  one-tenth or more but less than one-third;
 

 •  one-third or more but less than a majority; or
 

 •  a majority or more of all voting power.

Control shares do not include shares that the acquiring person is then entitled to vote as a result of having previously obtained shareholder
approval. A “control share acquisition” means the acquisition, directly or indirectly, of ownership of, or the power to direct the exercise of voting power
with respect to, issued and outstanding control shares, subject to certain exceptions.

A person who has made or proposes to make a control share acquisition, upon satisfaction of certain conditions (including an undertaking to pay
expenses and making an “acquiring person statement” as described in the MGCL), may compel the corporation to call a special meeting of shareholders
to be held within 50 days of demand to consider the voting rights of the control shares. If no request for a special meeting is made, the corporation may
itself present the question at any shareholders’ meeting.

If voting rights of control shares are not approved at the meeting or if the acquiring person does not deliver an “acquiring person statement” as
required by the statute, then, subject to certain conditions and limitations, the corporation may redeem any or all of the control shares (except those for
which voting rights have previously been approved) for fair value determined, without regard to the absence of voting rights for the control shares, as of
the date of the last control share acquisition by the acquirer or, if a shareholders’ meeting is held to consider the voting rights of the control shares (and
the voting rights are not approved), as of the date of the meeting. If voting rights for control shares are approved at a shareholders’ meeting and the
acquirer becomes entitled to vote a majority of the shares entitled to vote, all other shareholders may exercise appraisal rights. The fair value of the
shares as determined for purposes of such appraisal rights may not be less than the highest price per share paid by the acquirer in the control share
acquisition.

The control share acquisition statute does not apply (1) to shares acquired in a merger, consolidation or share exchange if the corporation is a party
to the transaction or (2) to acquisitions approved or exempted by the charter or bylaws of the corporation.

Our bylaws contain a provision exempting from the control share acquisition statute any and all control share acquisitions by any person of shares
of our stock. Our board of directors or shareholders may amend or eliminate this provision at any time in the future, whether before or after an
acquisition of control shares and, upon such repeal, may, to the extent provided by any successor bylaw, apply to any prior or subsequent control share
acquisition.

Subtitle 8

Subtitle 8 of Title 3 of the MGCL permits a Maryland corporation with a class of equity securities registered under the Exchange Act and at least
three independent directors to elect to be subject, by provision in its charter or bylaws or a resolution of its board of directors and notwithstanding any
contrary provision in the charter or bylaws, to any or all of the following five provisions:
 

 •  a classified board;
 

 •  a two-thirds vote requirement for removing a director;
 

 •  a requirement that the number of directors be fixed only by vote of the directors;
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•  a requirement that a vacancy on the board as a result of an increase in the size of the board of directors or the death, resignation or removal

of a director be filled only by the remaining directors and for the remainder of the full term of the class of directors in which the vacancy
occurred; and

 

 •  a majority requirement for the calling by shareholders of a special meeting of shareholders.

We have elected to be subject to the provisions of Subtitle 8 relating to the filling of vacancies on our board of directors as a result of an increase
in the size of the board of directors or the death or resignation of a director. We have not elected to be subject to the provisions of Subtitle 8 relating to
the filling of vacancies on our board of directors as a result of the removal of a director, although we may elect to do so in the future. Through provisions
in our charter and bylaws unrelated to Subtitle 8, we already: (1) require a two-thirds vote for the removal of any director from the board, which removal
must be for cause; and (2) vest in the board the exclusive power to fix the number of directorships, subject to limitations set forth in our charter and
bylaws. We have not elected to have a classified board or a majority requirement for the calling of a special meeting of shareholders. In the future, our
board of directors may elect, without shareholder approval, to adopt these requirements pursuant to Subtitle 8 or, unrelated to Subtitle 8, we could
amend our bylaws to include a majority requirement for the calling by shareholders of a special meeting of shareholders.

Amendments to Our Charter and Bylaws

Other than amendments permitted to be made without shareholder approval under the MGCL, our charter generally may be amended only if such
amendment is declared advisable by our board of directors and approved by the affirmative vote of shareholders entitled to cast two-thirds of the votes
entitled to be cast on the matter. Both our board of directors and our shareholders have the power to adopt, alter or repeal any provision of our bylaws or
to make new bylaws.

Meetings of Shareholders

Under our bylaws, annual meetings of shareholders will be held each year at a date and time determined by our board of directors. Special
meetings of shareholders may be called only by our board of directors, the chairman of our board of directors, our president or our chief executive
officer. Additionally, subject to the provisions of our bylaws, special meetings of the shareholders to act on any matter that may properly be considered
at a meeting of shareholders must be called by our secretary upon the written request of shareholders entitled to cast at least 10% of the votes entitled to
be cast at such meeting who have requested the special meeting in accordance with the procedures set forth in, and provided the information required by,
our bylaws. Only matters set forth in the notice of the special meeting may be considered and acted upon at such a meeting.

Advance Notice of Director Nominations and New Business

Our bylaws provide that:
 

 •  with respect to an annual meeting of shareholders, nominations of individuals for election to our board of directors and the proposal of
business to be considered by shareholders at the annual meeting may be made only:

 

 •  pursuant to our notice of the meeting;
 

 •  by or at the direction of our board of directors; or
 

 
•  by a shareholder who was a shareholder of record both at the time the shareholder provides the notice required by our bylaws and at

the time of the annual meeting, who is entitled to vote at the meeting and who has complied with the advance notice procedures set
forth in, and provided the information required by, our bylaws; and
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 •  with respect to special meetings of shareholders, only the business specified in our company’s notice of meeting may be brought before the
meeting of shareholders, and nominations of individuals for election to our board of directors may be made only:

 

 •  pursuant to our notice of the meeting;
 

 •  by or at the direction of our board of directors; or
 

 

•  provided that our board of directors has determined that directors shall be elected at such special meeting, by a shareholder who is a
shareholder of record both at the time the shareholder provides the notice required by our bylaws and at the time of the meeting, who
is entitled to vote at the meeting, and who has complied with the advance notice provisions set forth in, and provided the information
required by, our bylaws.

The purpose of requiring shareholders to give advance notice of nominations and other proposals is to afford our board of directors the
opportunity to consider the qualifications of the proposed nominees or the advisability of the other proposals and, to the extent considered necessary by
our board of directors, to inform shareholders and make recommendations regarding the nominations or other proposals.

Although our bylaws do not give our board of directors the power to disapprove shareholder nominations and proposals that comply with our
bylaws, our bylaws may have the effect of precluding a contest for the election of directors or proposals for other action if the proper procedures are not
followed, and of discouraging or deterring a third party from conducting a solicitation of proxies to elect its own slate of directors to our board of
directors or to approve its own proposal.

Proxy Access

Our bylaws permit eligible shareholders to nominate candidates for election to our board of directors and to include such nominees in our proxy
statement for any annual meeting of stockholders (the “Proxy Access Bylaw”). The Proxy Access Bylaw may be used by an eligible stockholder, or
group of up to 20 eligible stockholders, that has continuously owned at least 3% of the outstanding shares of our common stock, measured as of both the
date the proxy access notice is delivered to, or received by, us in accordance with the Proxy Access Bylaw and the record date for determining
shareholders entitled to vote at the applicable annual meeting (the “Required Shares”), for at least the three-year period preceding and including the date
of submission of the proxy access notice, and that intends to continue to hold the Required Shares for at least one year following the date of the annual
meeting, provided that the eligible shareholder(s) and the director nominee(s) satisfy the requirements specified in the Proxy Access Bylaw. The Proxy
Access Bylaw further provides that the number of shareholder nominees included in our proxy statement for an annual meeting will not exceed the
greater of (i) two directors, or (ii) 20% of the total number of directors on our board of directors as of the last day on which a proxy access notice may be
submitted, rounded down to the closest whole number, subject to reduction in the event a director has been elected through proxy access at one of the
three immediately preceding annual meetings of the Company’s stockholders and whose reelection at such annual meeting is being recommended by the
board of directors.

Anti-takeover Effect of Certain Provisions of Maryland Law and Our Charter and Bylaws

Our charter and bylaws and Maryland law contain provisions that may delay, defer or prevent a change of control or other transaction that might
involve a premium price for our common stock or otherwise be in the best interests of our shareholders, including business combination provisions,
supermajority vote and cause requirements for removal of directors, provisions that certain vacancies on our board of directors may be filled only by the
remaining directors, for the full term of the class of directors in which the vacancy occurred, the power of our board to issue additional shares of stock of
any class or series and to fix the terms of one or more classes or series of stock without shareholder approval, the restrictions on ownership and transfer
of our stock
 

40



Table of Contents

and advance notice requirements for director nominations and shareholder proposals. Likewise, if the provision in the bylaws opting out of the control
share acquisition provisions of the MGCL were rescinded, these provisions of the MGCL could have similar anti-takeover effects.

Indemnification and Limitation of Directors’ and Officers’ Liability

Maryland law permits a Maryland corporation to include in its charter a provision limiting the liability of its directors and officers to the
corporation and its shareholders for money damages except for liability resulting from actual receipt of an improper benefit or profit in money, property
or services or active and deliberate dishonesty that is established by a final judgment and is material to the cause of action. Our charter contains such a
provision that eliminates such liability to the maximum extent permitted by Maryland law.

The MGCL requires a Maryland corporation (unless its charter provides otherwise, which our charter does not) to indemnify a director or officer
who has been successful, on the merits or otherwise, in the defense of any proceeding to which he or she is made or threatened to be made a party by
reason of his or her service in that capacity. The MGCL permits a Maryland corporation to indemnify its present and former directors and officers,
among others, against judgments, penalties, fines, settlements and reasonable expenses actually incurred by them in connection with any proceeding to
which they may be made or are threatened to be made a party by reason of their service in those or other capacities unless it is established that:
 

 •  the act or omission of the director or officer was material to the matter giving rise to the proceeding and:
 

 •  was committed in bad faith; or
 

 •  was the result of active and deliberate dishonesty;
 

 •  the director or officer actually received an improper personal benefit in money, property or services; or
 

 •  in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or omission was unlawful.

However, under the MGCL, a Maryland corporation may not indemnify a director or officer in a suit by or in the right of the corporation if the
officer or director was adjudged liable to the corporation, or in any other suit if the director or officer was adjudged liable on the basis that personal
benefit was improperly received, unless in either case a court orders indemnification and then, in the latter instance, only for expenses.

In addition, the MGCL permits a Maryland corporation to advance reasonable expenses to a director or officer, without requiring a preliminary
determination of the director’s or officer’s ultimate entitlement to indemnification, upon the corporation’s receipt of:
 

 •  a written affirmation by the director or officer of his or her good faith belief that he or she has met the standard of conduct necessary for
indemnification by the corporation; and

 

 •  a written undertaking by the director or officer or on his or her behalf (which need not be secured) to repay the amount paid or reimbursed
by the corporation if it is ultimately determined that he or she did not meet the standard of conduct.

Our charter authorizes us to obligate our company and our bylaws obligate us, to the fullest extent permitted by Maryland law in effect from time
to time, to indemnify and to pay or reimburse reasonable expenses in advance of final disposition of a proceeding to:
 

 •  any present or former director or officer who is made or threatened to be made a party to the proceeding by reason of his or her service in
that capacity; or
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•  any individual who, while a director or officer of our company and at our request, serves or has served as a director, officer, partner or

trustee of another corporation, REIT, partnership, limited liability company, joint venture, trust, employee benefit plan or any other
enterprise and who is made or threatened to be made a party to the proceeding by reason of his or her service in that capacity.

Our charter and bylaws also permit us, with the approval of our board of directors, to indemnify and advance expenses to any person who served a
predecessor of ours in any of the capacities described above and to any employee or agent of our company or a predecessor of our company.

Insofar as the foregoing provisions permit indemnification of directors, officers or persons controlling us for liability arising under the Securities
Act, we have been informed that in the opinion of the SEC, this indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.

Indemnification Agreements

We have entered into indemnification agreements with our executive officers and directors. Under the terms of these agreements, we have agreed
(subject to certain exclusions) to hold harmless and indemnify the officer or director who has entered into such an indemnification agreement against
any and all expenses, judgments, penalties, fines and amounts paid in settlement, actually and reasonably incurred by such director or officer in
connection with any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative to which such
director or officer is, was or at any time becomes a party, or is threatened to be made a party, by reason of the fact that such director or officer is, was or
at any time becomes a director, officer, partner, trustee, employee or agent of our company, or is or was serving or at any time serves at the request of
our company as a director, officer, partner, trustee, employee or agent of another corporation, partnership, joint venture, trust or other enterprise
(including, without limitation, employee benefit plans), to the fullest extent authorized and permitted by applicable law on the date of such agreements
and to such greater extent as applicable law may thereafter permit.

In addition, the indemnification agreements provide that we will make an advance payment of expenses to the officers or directors who have
entered into such indemnification agreements, in order to cover a claim relating to any fact or occurrence arising from or relating to events or
occurrences specified in the prior paragraph, subject to receipt of an undertaking by or on behalf of such officer or director to repay such amount if it
shall ultimately be determined that he or she is not entitled to be indemnified by the company as authorized under these agreements.

The indemnification agreements also include provisions that specify the procedures and presumptions that are to be employed to determine
whether such officer or director is entitled to indemnification thereunder.

Restrictions on Ownership and Transfer of our Stock

Because the board of directors believes it is essential for us to continue to qualify as a REIT, our charter, subject to certain exceptions, contains a
provision, which we refer to as the Ownership Limit, providing that no holder may own, or be deemed to own by virtue of the attribution provisions of
the Code, more than 9.8% in number of shares or value, of our outstanding common stock and preferred stock. For more information regarding these
and other restrictions on the ownership and transfer of our stock, see “Description of Common Stock –Restrictions on Ownership” and “Description of
Preferred Stock – Restrictions on Ownership.”

REIT Qualification

Our charter provides that our board of directors may revoke or otherwise terminate our REIT election, without approval of our shareholders, if it
determines that it is no longer in our best interest to continue to be qualified as a REIT.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a general summary of material U.S. federal income tax consequences regarding our company and the ownership and disposition
of shares of our common stock, and, to a lesser extent, shares of our preferred stock, our debt securities and debt securities of the Operating Partnership.

The federal income tax consequences of the ownership and disposition of the securities, depend to a high degree on the specific rights and terms
of the securities issued. If we offer such securities, we intend to describe in any prospectus supplement related to the offering of such securities the
material U.S. federal income tax consequences relating to the ownership and disposition of such securities as will be sold by us pursuant to that
prospectus supplement.

Because this is a summary that is intended to address only material United States federal income tax consequences relating to the ownership and
disposition of our common stock and, to a lesser extent, shares of our preferred stock, our debt securities and debt securities of the Operating Partnership
that will apply to all holders, it may not contain all the information that may be important to you. As you review this discussion, you should keep in
mind that:
 

 •  the tax consequences to you may vary depending on your particular tax situation;
 

 
•  special rules that are not discussed below may apply to you if, for example, you are a tax-exempt organization, a broker-dealer, a non-U.S.

person, a trust, an estate, a regulated investment company, real estate investment trust, a financial institution, an insurance company, or
otherwise subject to special tax treatment under the Code;

 

 •  this summary does not address state, local or non-U.S. tax considerations;
 

 •  this summary deals only with holders that hold our securities or debt securities of the Operating Partnership as a “capital asset” within the
meaning of Section 1221 of the Code; and

 

 •  this discussion is not intended to be, and should not be construed as, tax advice.

You are urged both to review the following discussion and to consult with your own tax advisor to determine the effect of ownership and
disposition of our securities or debt securities of the Operating Partnership on your individual tax situation, including any state, local or non-U.S. tax
consequences.

The information in this section is based on the Code, final and temporary Treasury regulations, the legislative history of the Code, administrative
interpretations and practices of the Internal Revenue Service, including its practices and policies as endorsed in private letter rulings, which are not
binding on the Internal Revenue Service except in the case of the taxpayer to whom a private letter ruling is addressed, and existing court decisions all
of which as currently in effect as of the date of this prospectus. Future legislation, regulations, administrative interpretations and court decisions could
change current law or adversely affect existing interpretations of current law. Any change could apply retroactively. Neither we nor the Operating
Partnership have obtained any rulings from the Internal Revenue Service concerning the tax treatment of the matters discussed below. Thus, it is
possible that the Internal Revenue Service could challenge the statements in this discussion, which do not bind the Internal Revenue Service or the
courts, and that a court could agree with the Internal Revenue Service.

Taxation of Sun as a REIT

We have elected to be taxed as a REIT under the Code. A REIT generally is not subject to federal income tax on the income that it distributes to
shareholders if it meets the applicable REIT distribution requirements and other requirements for qualification.
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We believe that we are organized and have operated, and we intend to continue to operate, in a manner allowing us to qualify as a REIT, but there
can be no assurance that we have qualified or will remain qualified as a REIT. Qualification and taxation as a REIT depend upon our ability to meet,
through actual annual (or in some cases quarterly) operating results, requirements relating to income, asset ownership, distribution levels and diversity
of share ownership, and the various other REIT qualification requirements imposed under the Code. Given the complex nature of the REIT qualification
requirements, the ongoing importance of factual determinations and the possibility of future changes in our circumstances, we cannot provide any
assurance that our actual operating results will satisfy the requirements for taxation as a REIT under the Code for any particular taxable year.

In the opinion of Taft Stettinius & Hollister LLP, commencing with our taxable year which ended December 31, 1994, we have been organized in
conformity with the requirements for qualification as a REIT, and our method of operation enabled us to meet the requirements for qualification and
taxation as a REIT under the Code. It must be emphasized that this opinion is based on various assumptions and is conditioned upon certain
representations made by us as to factual matters. In addition, such qualification and taxation as a REIT depends upon our ability to meet, through actual
annual operating results, distribution levels, diversity of stock ownership, and the various qualification tests imposed under the Code discussed below,
the results of which have not been and will not be reviewed by Taft Stettinius & Hollister LLP. Accordingly, no assurance can be given that the actual
results of our operations in any particular taxable year will satisfy such requirements.

So long as we qualify for taxation as a REIT, we generally will not be subject to federal corporate income tax on our net income that is distributed
currently to our shareholders. This treatment substantially eliminates “double taxation” (that is, taxation at both the corporate and shareholder levels)
that generally results from an investment in a corporation. However, we will be subject to federal income tax as follows:
 

 •  We will be taxed at regular corporate rates on any undistributed “REIT taxable income.” REIT taxable income is the taxable income of the
REIT subject to specified adjustments, including a deduction for dividends paid.

 

 
•  If we have net income from the sale or other disposition of “foreclosure property” that is held primarily for sale to customers in the

ordinary course of business, or other non-qualifying income from foreclosure property, we will be subject to tax at the highest corporate
rate on this income.

 

 •  Our net income from “prohibited transactions” will be subject to a 100% tax. In general, prohibited transactions are sales or other
dispositions of property held primarily for sale to customers in the ordinary course of business other than foreclosure property.

 

 

•  If we fail to satisfy either the 75% gross income test or the 95% gross income test discussed below, but nonetheless maintain our
qualification as a REIT because other requirements are met, we will be subject to a tax equal to the greater of (1) the amount by which
75% of our gross income exceeds the amount of our income qualifying under the 75% test for the taxable year or (2) the amount by which
95% of our gross income exceeds the amount of our income qualifying for the 95% income test for the taxable year, multiplied by a
fraction intended to reflect our profitability.

 

 

•  If we fail to satisfy any of the asset tests (other than a failure by a de minimis amount of the 5% or 10% asset tests) and we qualify for and
satisfy certain cure provisions, then we will have to pay an excise tax equal to the greater of (1) $50,000 and (2) an amount determined by
multiplying (x) the net income generated during a specified period by the assets that caused the failure by (y) the highest federal income
tax applicable to corporations.

 

 •  If we fail to satisfy any REIT requirements other than the income test or asset test requirements and we qualify for a reasonable cause
exception, then we will have to pay a penalty equal to $50,000 for each such failure.
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 •  We will be subject to a 4% excise tax on the excess of the required distribution over the sum of amounts actually distributed and amounts
retained for which federal income tax was paid, if we fail to distribute during each calendar year at least the sum of:

 

 (1) 85% of our REIT ordinary income for the year;
 

 (2) 95% of our REIT capital gain net income for the year; and
 

 (3) any undistributed taxable income from prior taxable years.
 

 

•  We will be subject to a 100% penalty tax on some payments we receive (or on certain expenses deducted by a taxable REIT subsidiary) if
arrangements among us, our tenants and our taxable REIT subsidiaries are not comparable to similar arrangements among unrelated parties
including “redetermined TRS service income.” Redetermined TRS service income generally represents income of a taxable REIT
subsidiary that is understated as a result of services provided to us or on our behalf.

 

 

•  If we should acquire any asset from a “C” corporation in a carry-over basis transaction and we subsequently recognize gain on the
disposition of such asset during the five-year recognition period beginning on the date on which we acquired the asset, then, to the extent
of any built-in gain, such gain will be subject to tax at the highest regular corporate rate. Built-in gain means the excess of (a) the fair
market value of the asset as of the beginning of the applicable recognition period over (b) the adjusted basis in such asset as of the
beginning of such recognition period.

 

 •  Income earned by our taxable REIT subsidiaries will be subject to tax at regular corporate rates.
 

 
•  We may be required to pay penalties to the Internal Revenue Service in certain circumstances, including if we fail to meet record-keeping

requirements intended to monitor our compliance with rules relating to the composition of our shareholders or we elect to preserve REIT
qualification in the case of certain inadvertent failures of the REIT rules.

Requirements for Qualification as a REIT

We elected to be taxable as a REIT for federal income tax purposes for our taxable year ended December 31, 1994 and for all subsequent taxable
years. In order to have so qualified, we must have met and continue to meet the requirements discussed below, relating to our organization, sources of
income, nature of assets and distributions of income to shareholders.

The Code defines a REIT as a corporation, trust or association:
 

 (1) that is managed by one or more trustees or directors;
 

 (2) the beneficial ownership of which is evidenced by transferable shares, or by transferable certificates of beneficial interest;
 

 (3) that would be taxable as a domestic corporation, but for Sections 856 through 859 of the Code;
 

 (4) that is neither a financial institution nor an insurance company subject to applicable provisions of the Code;
 

 (5) the beneficial ownership of which is held by 100 or more persons;
 

 (6) during the last half of each taxable year not more than 50% in value of the outstanding shares of which is owned directly or indirectly by
five or fewer individuals, as defined in the Code to include specified entities;

 

 
(7) that makes an election to be taxable as a REIT, or has made this election for a previous taxable year which has not been revoked or

terminated, and satisfies all relevant filing and other administrative requirements established by the Internal Revenue Service that must be
met to elect and maintain REIT status;
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 (8) that uses a calendar year for federal income tax purposes and complies with the recordkeeping requirements of the Code and regulations
promulgated thereunder; and

 

 (9) that meets other applicable tests, described below, regarding the nature of its income and assets and the amount of its distributions.

Conditions (1), (2), (3) and (4) above must be met during the entire taxable year and condition (5) above must be met during at least 335 days of a
taxable year of 12 months, or during a proportionate part of a taxable year of less than 12 months. Conditions (5) and (6) do not apply until after the first
taxable year for which a REIT election was made. For purposes of determining stock ownership under condition (6) above, a supplemental
unemployment compensation benefits plan, a private foundation and a portion of a trust permanently set aside or used exclusively for charitable
purposes generally are each considered an individual. A trust that is a qualified trust under Code Section 401(a) generally is not considered an
individual, and beneficiaries of a qualified trust are treated as holding shares of a REIT in proportion to their actuarial interests in the trust for purposes
of condition (6) above.

We believe that we have issued sufficient shares of common stock with sufficient diversity of ownership to allow us to satisfy conditions (5) and
(6) above. In addition, our charter contains restrictions regarding the transfer of shares of common stock that are intended to assist us in continuing to
satisfy the share ownership requirements described in conditions (5) and (6) above. These restrictions, however, may not ensure that we will be able to
satisfy these share ownership requirements.

To monitor its compliance with condition (6) above, a REIT is required to send annual letters to its shareholders requesting information regarding
the actual ownership of its shares. If we comply with the annual letters requirement and we do not know or, exercising reasonable diligence, would not
have known of our failure to meet condition (6) above, then we will be treated as having met condition (6) above.

To qualify as a REIT, we cannot have at the end of any taxable year any undistributed earnings and profits that are attributable to a non-REIT
taxable year. We do not believe that we have any non-REIT earnings and profits and believe that we therefore satisfy this requirement.

Qualified REIT Subsidiaries

If a REIT owns a corporate subsidiary that is a “qualified REIT subsidiary,” the separate existence of that subsidiary will be disregarded for
federal income tax purposes. Generally, a qualified REIT subsidiary is a corporation, other than a taxable REIT subsidiary (discussed below), all of the
stock of which is owned by the REIT. All assets, liabilities and items of income, deduction and credit of the qualified REIT subsidiary will be treated as
assets, liabilities and items of income, deduction and credit of the REIT itself. A qualified REIT subsidiary of Sun will not be subject to federal
corporate income taxation, although it may be subject to state and local taxation in some states.

Taxable REIT Subsidiaries

A “taxable REIT subsidiary,” or “TRS,” of Sun is a corporation in which we directly or indirectly own stock and that elects, together with us, to be
treated as a TRS under Section 856(l) of the Code. In addition, if one of our taxable REIT subsidiaries owns, directly or indirectly, securities
representing 35% or more of the vote or value of a subsidiary corporation, that subsidiary will also be treated as our TRS. A taxable REIT subsidiary is a
corporation subject to federal income tax, and state and local income tax where applicable, as a regular “C” corporation.

Generally, a TRS can perform some impermissible tenant services without causing us to receive impermissible tenant services income under the
REIT income tests. A taxable REIT subsidiary also can recognize income that would be subject to the 100% prohibited transaction tax, or income that
would be non-qualifying income under the gross income tests, if earned by a REIT.
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Restrictions imposed on REITs and their TRSs are intended to ensure that TRSs will be subject to appropriate levels of U.S. federal income
taxation. These restrictions limit the deductibility of interest paid or accrued by a TRS to its parent REIT and impose a 100% excise tax on transactions
between a TRS and its parent REIT or the REIT’s tenants that are not conducted on an arm’s-length basis, such as any redetermined rents, redetermined
deductions, excess interest or redetermined TRS service income. In general, redetermined rents are rents from real property that are overstated as a result
of any services furnished to any of our tenants by a TRS of ours, redetermined deductions and excess interest represent any amounts that are deducted
by a TRS of ours for amounts paid to us that are in excess of the amounts that would have been deducted based on arm’s length negotiations, and
redetermined TRS service income is income of a TRS that is understated as a result of services provided to us or on our behalf. Rents we receive will
not constitute redetermined rents if they qualify for certain safe harbor provisions contained in the Code. Dividends paid to us from a TRS, if any, will
be treated as dividend income received from a corporation. The foregoing treatment of TRSs may reduce the cash flow generated by us in the aggregate
and our ability to make distributions to our shareholders and may affect our compliance with the gross income tests and asset tests.

Ownership of Partnership Interests by a REIT

A REIT that is a partner in a partnership (or a member in a limited liability company or other entity that is treated as a partnership for federal
income tax purposes) will be deemed to own its proportionate share of the assets of the partnership and will be deemed to earn its proportionate share of
the partnership’s income. The assets and gross income of the partnership retain the same character in the hands of the REIT for purposes of the gross
income and asset tests applicable to REITs as described below. Thus, our proportionate share of the assets and items of income of any entity taxable as a
partnership for federal income tax purposes in which we hold an interest, such as the Operating Partnership, will be treated as our assets and liabilities
and our items of income for purposes of applying the requirements described in this prospectus. The assets, liabilities and items of income of any
partnership in which we own an interest include such entity’s share of the assets and liabilities and items of income with respect to any partnership in
which it holds an interest.

Income Tests Applicable to REITs

To qualify as a REIT, we must satisfy two gross income tests. First, at least 75% of our gross income, excluding gross income from prohibited
transactions, for each taxable year must be derived directly or indirectly from investments relating to real property or mortgages on real property,
including: “rents from real property;” gains on the disposition of real estate other than gain from the sale of a nonqualified publicly offered REIT debt
instrument as defined under Section 856(c)(5)(L)(ii) of the Code; distributions paid by another REIT; interest on obligations secured by mortgages on
real property or on interests in real property; interest on debt secured by mortgages on both real and personal property if the fair market value of such
personal property does not exceed 15% of the total fair market value of all such property; and some types of temporary investments. Second, at least
95% of our gross income, excluding gross income from prohibited transactions, for each taxable year must be derived from any combination of income
qualifying under the 75% test; distributions, interest, and gain from the sale or disposition of stock or securities; and gain from the disposition of debt
instruments of “publicly offered REITs.”

The term “real estate assets” also includes debt instruments of “publicly offered REITs,” personal property securing a mortgage secured by both
real property and personal property if the fair market value of such personal property does not exceed 15% of the total fair market value of all such
property, and personal property leased in connection with a lease of real property for which the rent attributable to personal property is not greater than
15% of the total rent received under the lease.

Rents received by us will qualify as rents from real property in satisfying the gross income requirements for a REIT described above only if
several conditions are met. First, the amount of rent must not be based in whole or in part on the income or profits of any person. However, an amount
received or accrued generally will not be
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excluded from the term “rents from real property” solely by reason of being based on a fixed percentage or percentages of receipts or sales. Second,
rents received from a “related party tenant” will not qualify as rents from real property in satisfying the gross income tests unless the tenant is a taxable
REIT subsidiary and at least 90% of the property is leased to unrelated tenants and the rent paid by the taxable REIT subsidiary is substantially
comparable to the rent paid by the unrelated tenants for comparable space, or the property leased to the taxable REIT subsidiary is a hotel and certain
other requirements are satisfied. A tenant is a related party tenant if the REIT, or an actual or constructive owner of 10% or more of the REIT, actually or
constructively owns 10% or more of the tenant. Third, if rent attributable to personal property, leased in connection with a lease of real property, is
greater than 15% of the total rent received under the lease, then the portion of rent attributable to the personal property will not qualify as rents from real
property.

Generally, for rents to qualify as rents from real property for the purpose of satisfying the gross income tests, we may provide directly only an
insignificant amount of services, unless those services are “usually or customarily rendered” in connection with the rental of real property and not
otherwise considered “rendered to the occupant.”

Accordingly, we may not provide “impermissible services” to tenants (except through an independent contractor from whom we derive no revenue
and that meets other requirements or through a taxable REIT subsidiary) without giving rise to “impermissible tenant service income.” Impermissible
tenant service income is deemed to be at least 150% of our direct cost of providing the service. If the impermissible tenant service income exceeds 1%
of our total income from a property, then all of the income from that property will fail to qualify as rents from real property. If the total amount of
impermissible tenant service income from a property does not exceed 1% of our total income from the property, the services will not taint the other
income from the property (that is, it will not cause the rent paid by tenants of that property to fail to qualify as rents from real property), but the
impermissible tenant service income will not qualify as rents from real property.

We have provided and will provide services with respect to our properties. We believe that the services with respect to our communities that have
been and will be provided by us are usually or customarily rendered in connection with the rental of space for occupancy only and are not otherwise
rendered to particular tenants, or, if considered impermissible services, income from the provision of such services with respect to a given property has
not and will not exceed 1% of all amounts received by us from such property. Therefore, we believe that the provision of such services has not and will
not cause rents received with respect to our communities to fail to qualify as rents from real property. We believe that services with respect to our
communities that may not be provided by us directly without jeopardizing the qualification of rent as rents from real property have been and will be
performed by independent contractors or taxable REIT subsidiaries.

We have not charged, and do not anticipate charging, rent that is based in whole or in part on the income or profits of any person. We have not
derived, and do not anticipate deriving, rent attributable to personal property leased in connection with real property that exceeds 15% of the total rents.

We may in the future acquire equity stakes in additional taxable REIT subsidiaries, which do not constitute real estate assets. Gain from a sale or
other taxable disposition of these interests will constitute income satisfying the 95% income test, but not the 75% income test. The need to satisfy the
75% income test may adversely affect the time at which we chose to sell or dispose of one or more of these investments, depending on the appreciation
of these equity interests, if any.

We have earned and continue to earn amounts of non-qualifying income. For example, we earn fees related to the management of properties that
are not wholly-owned by us. We believe that the amount of non-qualifying income generated from these activities has not affected and will not affect our
ability to meet the gross income tests.

Any gain realized by us on the sale of any property held as inventory or other property held primarily for sale to customers in the ordinary course
of business will be treated as income from a prohibited transaction that is
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subject to a 100% penalty tax, unless such property has been held by us for not less than two years and certain other requirements are satisfied or the
gain is realized in a taxable REIT subsidiary. Under existing law, whether property is held as inventory or primarily for sale to customers in the ordinary
course of a trade or business is a question of fact that depends on all the facts and circumstances of a particular transaction. We generally intend to hold
our properties for investment with a view to long-term appreciation, to engage in the business of acquiring, developing, owning and operating
properties, and to make occasional sales of properties as are consistent with our investment objectives.

A safe harbor to the characterization of the sale of property by a REIT as a prohibited transaction is available if the following requirements are
met:
 

 •  the REIT has held the property for not less than two years;
 

 •  the aggregate capital expenditures made by the REIT, or any partner of the REIT, during the two-year period preceding the date of the sale
do not exceed 30% of the selling price of the property;

 

 

•  either (1) during the year in question, the REIT did not make more than seven property sales other than sales of foreclosure property or
sales to which Section 1033 of the Code applies, (2) the aggregate adjusted bases of all such properties sold by the REIT during the year
did not exceed 10% of the aggregate bases of all of the assets of the REIT at the beginning of the year (3) the aggregate fair market value
of all such properties sold by the REIT during the year did not exceed 10% of the aggregate fair market value of all of the assets of the
REIT at the beginning of the year or, for taxable years beginning after December 18, 2015, (4) the REIT satisfies the requirements of
clause (2) applied by substituting “20%” for “10%” and the 3-year average adjusted bases percentage for the taxable year does not exceed
10% or (5) the REIT satisfies the requirements of clause (3) applied by substituting “20%” for “10%” and the 3-year average fair market
value percentage for the taxable year does not exceed 10%;

 

 •  in the case of property not acquired through foreclosure or lease termination, the REIT has held the property for at least two years for the
production of rental income; and

 

 
•  if the REIT has made more than seven property sales (excluding sales of foreclosure property) during the taxable year, substantially all of

the marketing and development expenditures with respect to the property were made through an independent contractor from whom the
REIT derives no income, or a TRS.

We will attempt to comply with the terms of the foregoing safe-harbor in connection with our property sales. We cannot provide any assurance,
however, that the Internal Revenue Service might not contend that one or more of these sales are subject to the 100% penalty tax. We intend to hold
assets developed or held for sale in taxable REIT subsidiaries. Although a taxable REIT subsidiary is not subject to the 100% penalty tax, it does pay tax
on its taxable income and gains at regular corporate rates.

If we fail to satisfy one or both of the 75% or 95% gross income tests for any taxable year, we may nevertheless qualify as a REIT for that year if
we are entitled to relief under the Code. These relief provisions generally will be available if our failure to meet the tests is due to reasonable cause and
not due to willful neglect and, following our identification of such failure for any taxable year, we file a schedule describing each item of our gross
income described in the gross income tests in accordance with the applicable Treasury Regulations. It is not possible, however, to state whether in all
circumstances we would be entitled to the benefit of these relief provisions. For example, if we fail to satisfy the gross income tests because
non-qualifying income that we intentionally incur exceeds the limits on non-qualifying income, the Internal Revenue Service could conclude that the
failure to satisfy the tests was not due to reasonable cause. If these relief provisions are inapplicable to a particular set of circumstances involving us, we
will fail to qualify as a REIT. As discussed under “—Taxation of Sun as a REIT,” even if these relief provisions apply, a tax would be imposed based on
the amount of non-qualifying income.
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Asset Tests Applicable to REITs

At the close of each quarter of our taxable year, we must satisfy several tests relating to the nature of our assets:
 

 (1) at least 75% of the value of our total assets must be represented by real estate assets, cash, cash items (including receivables) and
government securities;

 

 (2) not more than 25% of our total assets may be represented by securities other than those in the 75% asset class;
 

 

(3) except for investments in qualified REIT subsidiaries, taxable REIT subsidiaries, equity interests in REITS (for taxable years beginning
after December 31, 2015) debt instruments issued by “publicly offered REITS” or other securities that qualify as “real estate assets” for
purposes of the test described in clause (1): the value of any one issuer’s securities owned by us may not exceed 5% of the value of our
total assets; we may not own more than 10% of any one issuer’s outstanding voting securities; and we may not own more than 10% of the
value of the outstanding securities of any one issuer;

 

 (4) not more than 20% (for taxable years beginning after December 31, 2017) of our total assets may be represented by securities of one or
more taxable REIT subsidiaries; and

 

 
(5) not more than 25% of our total assets may be represented by debt instruments of “publicly offered REITs” to the extent those debt

instruments would not be real estate assets but for the inclusion of debt instruments of “publicly offered REITS” in the meaning of real
estate assets for the taxable years beginning after December 31, 2015.

Securities for purposes of the asset tests may include debt securities. However, certain debt of an issuer will not count as a security for purposes of
the 10% value test, including: (1) debt securities that are “straight debt” as defined in Section 1361 of the Code, as modified by Section 856(m); (2) debt
from an issuer who is an individual; or (3) non-straight debt, but only if the REIT possesses an aggregate value of not more than one percent of the value
of the issuer’s outstanding securities.

We believe that the aggregate value of securities in our taxable REIT subsidiaries does not exceed 20% of the total value of our gross assets. With
respect to each issuer in which we currently own an interest that does not qualify as a REIT, a qualified REIT subsidiary or a taxable REIT subsidiary,
we believe that our pro rata share of the value of the securities, including debt, of any such issuer does not exceed 5% of the total value of our assets and
that we comply with the 10% voting securities limitation and 10% value limitation with respect to each such issuer. In this regard, however, we cannot
provide any assurance that the Internal Revenue Service might disagree with our determinations.

After initially meeting the asset tests at the close of any quarter, we will not lose our status as a REIT if we fail to satisfy the 25%, 20%, 5% and
10% value limitations at the end of a later quarter solely by reason of changes in the relative values of our assets. If the failure to satisfy the 25%, 20%,
5% or 10% value limitations results from an acquisition of securities or other property during a quarter, the failure can be cured by disposition of
sufficient non-qualifying assets within 30 days after the close of that quarter. We intend to maintain adequate records of the value of our assets to ensure
compliance with the asset tests and to take any available actions within 30 days after the close of any quarter as may be required to cure any
noncompliance with the 25%, 20%, 5% or 10% value limitations.

Moreover, if we fail to satisfy any of the asset tests at the end of a calendar quarter during a taxable year and such failure is not cured within 30
days as described above, we will not lose our REIT status if one of the following additional exceptions applies: (A) the failure is due to a violation of the
5% or 10% asset tests and is “de minimis” (for this purpose, a “de minimis” failure is one that arises from our ownership of assets the total value of
which does not exceed the lesser of 1% of the total value of our assets at the end of the quarter in which the failure occurred and $10 million) and we
either dispose of the assets that caused the failure or otherwise satisfy any of the asset tests within 6 months after the last day of the quarter in which our
identification of the
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failure occurred; or (B) the failure is due to a violation of any of the asset tests (other than a “de minimis” violations of the 5% or 10% asset tests) and
all of the following requirements are satisfied: (i) the failure is due to reasonable cause and not willful neglect, (ii) we file a schedule in accordance with
Treasury Regulations providing a description of each asset that caused the failure, (iii) we either dispose of the assets that caused the failure or otherwise
satisfy the asset tests within 6 months after the last day of the quarter in which our identification of the failure occurred, and (iv) we pay an excise tax
equal to the greater of (x) $50,000 and (y) an amount determined by multiplying the net income generated during a specified period by the assets that
caused the failure by the highest federal income tax applicable to corporations.

Annual Distribution Requirements Applicable to REITs

To qualify as a REIT, we are required to distribute dividends, other than capital gain dividends, to our shareholders each year in an amount at least
equal to (1) the sum of (a) 90% of our REIT taxable income, computed without regard to the dividends paid deduction and our net capital gain, and
(b) 90% of the net income, after tax, from foreclosure property, minus (2) the sum of certain specified items of noncash income. In addition, if we
recognize any built-in gain, we will be required, under Treasury regulations, to distribute at least 90% of the built-in gain, after tax, recognized on the
disposition of the applicable asset. See “—Taxation of Sun as a REIT” for a discussion of the possible recognition of built-in gain. These distributions
must be paid either in the taxable year to which they relate, or in the following taxable year if declared before we timely file our tax return for the prior
year and if paid with or before the first regular dividend payment date after the declaration is made.

We believe that we have made and intend to continue to make timely distributions sufficient to satisfy the annual distribution requirements.

We anticipate having sufficient cash or liquid assets to enable us to satisfy the 90% distribution requirement. It is possible, however, that we, from
time to time, may not have sufficient cash or other liquid assets to meet this distribution requirement or to distribute such greater amount as may be
necessary to avoid income and excise taxation, due to timing differences between (a) the actual receipt of income and the actual payment of deductible
expenses and (b) the inclusion of such income and the deduction of such expenses in arriving at our taxable income, or as a result of nondeductible
expenses such as principal amortization or capital expenditures in excess of noncash deductions. In the event that such timing differences occur, we may
find it necessary to arrange for borrowings or, if possible, pay taxable stock dividends in order to meet the dividend requirement.

To the extent that we do not distribute all of our net capital gain or distribute at least 90%, but less than 100%, of our REIT taxable income, as
adjusted, we are subject to tax on these amounts at regular corporate tax rates.

We will be subject to a 4% excise tax on the excess of the required distribution over the sum of amounts actually distributed and amounts retained
for which federal income tax was paid, if we fail to distribute during each calendar year at least the sum of:
 

 (1) 85% of our REIT ordinary income for the year;
 

 (2) 95% of our REIT capital gain net income for the year; and
 

 (3) any undistributed taxable income from prior taxable years.

A REIT may elect to retain rather than distribute all or a portion of its net capital gains and pay the tax on the gains. In that case, a REIT may elect
to have its shareholders include their proportionate share of the undistributed net capital gains in income as long-term capital gains and receive a credit
for their share of the tax paid by the REIT. For purposes of the 4% excise tax described above, any retained amounts would be treated as having been
distributed.

In order for distributions to be counted as satisfying the annual distribution requirement applicable to REITs and to provide us with a REIT-level
tax deduction, the distributions must not be “preferential dividends,” unless
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we qualify as a “publicly offered REIT.” A distribution is not a preferential dividend if the distribution is (1) pro rata among all outstanding shares
within a particular class, and (2) in accordance with the preferences among different classes of stock as set forth in our organizational documents. We
believe that we are, and expect we will continue to be, a “publicly offered REIT.”

Under some circumstances, we may be able to rectify a failure to meet the distribution requirement for a year by paying dividends to shareholders
in a later year, which may be included in our deduction for dividends paid for the earlier year. We will refer to such dividends as “deficiency dividends.”
Thus, we may be able to avoid being taxed on amounts distributed as deficiency dividends. We will, however, be required to pay interest based upon the
amount of any deduction taken for deficiency dividends.

Record-Keeping Requirements

We must maintain certain records in order to maintain our qualification as a REIT. To avoid paying monetary penalties, we must demand, on an
annual basis, information from certain of our shareholders designed to disclose the actual ownership of our outstanding stock, and we must maintain a
list of those persons failing or refusing to comply with such demand as part of our records. A shareholder that fails or refuses to comply with such
demand is required by the Treasury Regulations to submit a statement with its tax return disclosing the actual ownership of our stock and other
information. We intend to comply with these recordkeeping requirements.

Failure of Sun to Qualify as a REIT

If we fail to satisfy any REIT requirements (other than the income test or asset test requirements, to which specific cure provisions apply), we
generally will be eligible for relief from REIT disqualification if the failure is due to reasonable cause and not willful neglect and we pay a penalty of
$50,000 with respect to such failure. It is not possible to state whether in all circumstances we would be entitled to such statutory relief.

If we fail to qualify for taxation as a REIT in any taxable year and the relief provisions do not apply, we will be subject to tax on our taxable
income at regular corporate rates. On December 22, 2017, H.R. 1, informally titled the Tax Cuts and Jobs Act (the “2018 Tax Act”) was signed into law.
The 2018 Tax Act reduced the 35% maximum federal corporate income tax rate to a maximum 21% corporate rate, and reduces the dividends-received
deduction for certain corporate subsidiaries. The 2018 Tax Act also permanently eliminates the corporate alternative minimum tax. These provisions are
effective beginning in 2018.

Distributions to shareholders in any year in which we fail to qualify will not be deductible by us nor will they be required to be made. In such
event, to the extent of current or accumulated earnings and profits, all distributions to shareholders will be taxable as dividend income. Subject to
limitations of the Code, corporate shareholders may be eligible for the dividends-received deduction and non-corporate shareholders may be eligible to
treat the dividends received from us as qualified dividend income taxable as net capital gains under the provisions of Section 1(h)(11) of the Code.
Unless we are entitled to relief under specific statutory provisions, we also will be disqualified from electing to be taxed as a REIT for the four taxable
years following the year during which qualification was lost.

Taxation of U.S. Shareholders

When we refer to a United States shareholder, we mean a beneficial owner of a share of our common stock that is, for United States federal
income tax purposes:
 

 (1) a citizen or resident, as defined in Section 7701(b) of the Code, of the United States;
 

 (2) a corporation, or other entity treated as a corporation for federal income tax purposes, created or organized under the laws of the United
States, any state or the District of Columbia;

 
52



Table of Contents

 (3) an estate the income of which is subject to federal income taxation regardless of its source; or
 

 (4) in general, a trust subject to the primary supervision of a United States court and the control of one or more United States persons.

Generally, in the case of a partnership that holds our common stock, any partner that would be a U.S. shareholder if it held the common stock
directly is also a U.S. shareholder. A “non-U.S. shareholder” is a holder that is neither a U.S. shareholder nor a partnership.

Distributions by Sun

So long as we qualify as a REIT, distributions to U.S. shareholders out of our current or accumulated earnings and profits that are not designated
as capital gain distributions will be taxable as dividend income and will not be eligible for the dividends received deduction generally available for
corporations and generally will not be eligible for treatment as qualified dividend income by non-corporate shareholders. However, for taxable years
beginning after December 31, 2017, and before January 1, 2026, pursuant to Section 199A of the Code, non-corporate taxpayers may deduct up to 20%
of certain qualified business income, including “qualified REIT dividends” (generally, dividends received by a REIT shareholder that are not designated
as capital gain dividends or qualified dividend income), subject to certain limitations, resulting in an effective maximum U.S. federal income tax rate of
29.6% on such income. Pursuant to Treasury regulations, in order for a dividend paid by a REIT to be eligible to be treated as a “qualified REIT
dividend,” the U.S. shareholder must meet two holding period-related requirements. First, the U.S. shareholder must hold the REIT stock for a minimum
of 46 days during the 91-day period that begins 45 days before the date on which the REIT stock becomes ex-dividend with respect to the dividend.
Second, the qualifying portion of the REIT dividend is reduced to the extent that the U.S. shareholder is under an obligation (whether pursuant to a short
sale or otherwise) to make related payments with respect to positions in substantially similar or related property. In addition, shareholders of regulated
investment companies may also be entitled to the 20% deduction with respect to certain “Section 199A dividends” that are attributable to qualified REIT
dividends received by such regulated investment companies. Prospective investors should consult their tax advisors concerning the applicability of these
rules and any limitations on the ability to deduct all or a portion of dividends received on our securities.

Distributions in excess of our current and accumulated earnings and profits will not be taxable to a U.S. shareholder to the extent that the
distributions do not exceed the adjusted tax basis of the shareholder’s shares. Rather, such distributions will reduce the adjusted basis of such shares.
Distributions in excess of current and accumulated earnings and profits that exceed the U.S. shareholder’s adjusted basis in its shares will be treated as
gain from the sale or exchange of such shares taxable as capital gains in the amount of such excess if the shares are held as a capital asset. If we declare
a distribution in October, November or December of any year with a record date in one of these months and pay the distribution on or before January 31
of the following year, we will be treated as having paid the distribution, and the shareholder will be treated as having received the distribution, on
December 31 of the year in which the distribution was declared.

Distributions to a U.S. shareholder that we designate as capital gain dividends generally will be treated as long-term capital gain, without regard to
the period for which the U.S. shareholder has held our stock to the extent that such gain does not exceed our actual net capital gain for the taxable year.
Dividends designated as capital gain dividends may not exceed our dividends paid for the taxable year, including dividends paid the following year that
are treated as paid in the current year. If we designate any portion of a distribution as a capital gain dividend, a U.S. shareholder will receive an Internal
Revenue Service Form 1099-DIV indicating the amount that will be taxable to the shareholder as capital gain. Corporate shareholders, however, may be
required to treat up to 20% of capital gain dividends as ordinary income.

Instead of paying capital gain dividends, we may choose to retain all or part of our net capital gain and designate such amount as “undistributed
capital gain.” We will be subject to tax at regular corporate rates on any undistributed capital gain.
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A U.S. shareholder:
 

 (1) will include in its income as long-term capital gains its proportionate share of such undistributed capital gains; and
 

 (2) will be deemed to have paid its proportionate share of the tax paid by us on such undistributed capital gains and receive a credit or a refund
to the extent that the tax paid by us exceeds the U.S. shareholder’s tax liability on the undistributed capital gain.

A U.S. shareholder will increase the basis in its common stock by the difference between the amount of capital gain included in its income and the
amount of tax it is deemed to have paid. Our earnings and profits will be adjusted appropriately.

We will classify portions of any designated capital gain dividend or undistributed capital gain as either:
 

 (1) a 15% rate gain distribution, which would be taxable to non-corporate U.S. shareholders at a maximum rate of 20%; or
 

 (2) an “unrecaptured Section 1250 gain” distribution, which would be taxable to non-corporate U.S. shareholders at a maximum rate of 25%.

We must determine the maximum amounts that we may designate as 15% and 25% rate capital gain dividends by performing the computation
required by the Code as if the REIT were an individual whose ordinary income were subject to a marginal tax rate in excess of 25%.

Distributions made by us and gain arising from the sale or exchange by a U.S. shareholder of shares will not be treated as passive activity income,
and as a result, U.S. shareholders generally will not be able to apply any “passive losses” against this income or gain. In addition, taxable distributions
from our company generally will be treated as investment income for purposes of the investment interest limitation and the 3.8% tax on “net investment
income.” A U.S. shareholder may elect to treat capital gain dividends and capital gains from the disposition of shares as investment income for purposes
of the investment interest limitation, in which case the applicable capital gains will be taxed at ordinary income rates. We will notify shareholders
regarding the portions of distributions for each year that constitute ordinary income, return of capital and capital gain. U.S. shareholders may not include
in their individual income tax returns any net operating losses or capital losses of our company. Our operating or capital losses would be carried over for
potential offset against our future income, subject to applicable limitations. To the extent that we have available net operating losses carried forward
from prior tax years, such losses may reduce the amount of distributions that we must make in order to comply with the REIT distribution requirements.
Under amendments made by the 2018 Tax Act, a REIT’s deduction for any net operating loss carryforwards arising from losses it sustains in taxable
years beginning after December 31, 2017 is limited to 80% of a REIT’s taxable income (determined without regard to the deduction for dividends paid),
and any unused portion of losses arising in taxable years ending after December 31, 2017 may not be carried back, but may be carried forward
indefinitely.

The 2018 Tax Act limits a taxpayer’s net interest expense deduction to 30% of the sum of adjusted taxable income, business interest, and certain
other amounts, commencing in 2018. Adjusted taxable income does not include items of income or expense not allocable to a trade or business, business
interest or expense, the new deduction for qualified business income and net operating losses. For partnerships, the interest deduction limit is applied at
the partnership level, subject to certain adjustments to the partners for unused deduction limitation at the partnership level. The 2018 Tax Act allows a
real property trade or business (which would include our operations) to elect out of this interest limit so long as it uses a 40-year recovery period for
nonresidential real property, a 30-year recovery period for residential rental property, and a 20-year recovery period for related improvements described
below. Disallowed interest expense is carried forward indefinitely (subject to special rules for partnerships).
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Sales of Shares

Upon any taxable sale or other disposition of shares, a U.S. shareholder will recognize gain or loss for federal income tax purposes in an amount
equal to the difference between:
 

 (1) the amount of cash and the fair market value of any property received on the sale or other disposition; and
 

 (2) the holder’s adjusted basis in the shares for tax purposes.

This gain or loss will be a capital gain or loss if the shares have been held by the U.S. shareholder as a capital asset. The applicable tax rate will
depend on the shareholder’s holding period in the asset (generally, if an asset has been held for more than one year it will produce long-term capital
gain) and the shareholder’s tax bracket. The Internal Revenue Service has the authority to prescribe, but has not yet prescribed, regulations that would
apply a capital gain tax rate of 25% (which is generally higher than the long-term capital gain tax rates for noncorporate shareholders) to a portion of
capital gain realized by a noncorporate shareholder on the sale of REIT shares that would correspond to the REIT’s “unrecaptured Section 1250 gain.”
Shareholders are urged to consult with their own tax advisors with respect to their capital gain tax liability. A corporate U.S. shareholder will be subject
to tax at a maximum rate of 21% on capital gain from the sale of our company’s shares. In general, any loss recognized by a U.S. shareholder upon the
sale or other disposition of shares that have been held for six months or less, after applying the holding period rules, will be treated as a long-term
capital loss, to the extent of distributions received by the U.S. shareholder from us that were required to be treated as long-term capital gains. All or a
portion of any loss realized upon a taxable disposition of shares may be disallowed if other shares are purchased within 30 days before or after the date
of disposition. Certain non-corporate U.S. shareholders may also have to pay a 3.8% “net investment tax” on any gain recognized upon the taxable sale
of shares, subject to certain adjusted gross income limitations.

Taxation of Tax-Exempt Shareholders

Provided that a tax-exempt shareholder has not held its common stock as “debt financed property” within the meaning of the Code, the dividend
income from our company will not be unrelated business taxable income, referred to as UBTI, to a tax-exempt shareholder. Similarly, gain from the sale
of shares will not constitute UBTI unless the tax-exempt shareholder has held its shares as debt financed property within the meaning of the Code or is a
dealer in the shares.

However, for tax-exempt shareholders that are social clubs, voluntary employee benefit associations, supplemental unemployment benefit trusts
and qualified group legal services plans exempt from federal income taxation under Sections 501(c)(7), (c)(9), (c)(17) and (c)(20) of the Code,
respectively, income from an investment in our company will constitute UBTI unless the organization properly sets aside or reserves such amounts for
purposes specified in the Code. These tax-exempt shareholders should consult their own tax advisors concerning these “set aside” and reserve
requirements.

Notwithstanding the above, however, a portion of the dividends paid by a “pension held REIT” are treated as UBTI if received by any trust which
is described in Section 401(a) of the Code, is tax-exempt under Section 501(a) of the Code and holds more than 10%, by value, of the interests in the
REIT.

Tax-exempt pension funds that are described in Section 401(a) of the Code are referred to below as “pension trusts.”

A REIT is a pension held REIT if it meets the following two tests:
 

 (1) it qualified as a REIT only by reason of Section 856(h)(3) of the Code, which provides that stock owned by pension trusts will be treated,
for purposes of determining if the REIT is closely held, as owned by the beneficiaries of the trust rather than by the trust itself; and
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 (2) either (a) at least one pension trust holds more than 25% of the value of the REIT’s stock, or (b) a group of pension trusts each individually
holding more than 10% of the value of the REIT’s shares, collectively owns more than 50% of the value of the REIT’s shares.

The percentage of any REIT dividend treated as UBTI is equal to the ratio of the UBTI earned by the REIT, treating the REIT as if it were a
pension trust and therefore subject to tax on UBTI, to the total gross income of the REIT. An exception applies where the percentage is less than 5% for
any taxable year.

U.S. Taxation of Non-U.S. Shareholders

Distributions by Sun

Distributions by us to a non-U.S. shareholder that are neither attributable to gain from sales or exchanges by us of “U.S. real property interests”
nor designated by us as capital gains dividends will be treated as dividends of ordinary income to the extent that they are made out of our current or
accumulated earnings and profits. These distributions ordinarily will be subject to withholding of U.S. federal income tax on a gross basis at a rate of
30% (or a lower rate as permitted under an applicable income tax treaty), unless the dividends are treated as effectively connected with the conduct of a
U.S. trade or business (and as attributable to a U.S. permanent establishment of the non-U.S. shareholder, if an income tax treaty applies to such
non-U.S. shareholder). Under some treaties, however, lower withholding rates generally applicable to dividends do not apply to dividends from REITs
(or must meet increased requirements to obtain a lower withholding rate). Dividends that are effectively connected with a trade or business will be
subject to tax on a net basis, that is, after allowance for deductions, at graduated rates, in the same manner as U.S. shareholders are taxed with respect to
these dividends, and generally will not be subject to withholding. Applicable certification and disclosure requirements must be satisfied to be exempt
from withholding under the effectively connected income exemption. Any dividends received by a corporate non-U.S. shareholder that is engaged in a
U.S. trade or business also may be subject to an additional branch profits tax at a 30% rate (applicable after deducting U.S. federal income taxes paid on
such effectively connected income), or lower applicable treaty rate.

Distributions in excess of our current and accumulated earnings and profits that exceed the non-U.S. shareholder’s adjusted tax basis in its
common stock will be taxable to a non-U.S. shareholder as gain from the sale of common stock, which is discussed below. Distributions in excess of our
current or accumulated earnings and profits that do not exceed the adjusted tax basis of the non-U.S. shareholder in its common stock will reduce the
non-U.S. shareholder’s adjusted tax basis in its common stock and will not be subject to U.S. federal income tax, but will be subject to U.S. withholding
tax as described below.

We expect to withhold U.S. income tax at the rate of 30% on any dividend distributions (including distributions that later may be determined to
have been in excess of current and accumulated earnings and profits) made to a non-U.S. shareholder unless:
 

 (1) a lower treaty rate applies and the non-U.S. shareholder furnishes us with an Internal Revenue Service Form W-8BEN, or Form
W-8BEN-E, as applicable, evidencing eligibility for that reduced treaty rate with us; or

 

 (2) the non-U.S. shareholder furnishes us with an Internal Revenue Service Form W-8ECI claiming that the distribution is income effectively
connected with the conduct of a trade or business within the U.S.

Under the Foreign Investment in Real Property Tax Act, which is referred to as “FIRPTA,” we may be required to withhold at least 15% of any
distribution in excess of our current and accumulated earnings and profits, even if a lower treaty rate applies and the non-U.S. shareholder is not liable
for tax on the receipt of that distribution. However, a non-U.S. shareholder may seek a refund of these amounts from the Internal Revenue Service if the
non-U.S. shareholder’s U.S. tax liability with respect to the distribution is less than the amount withheld.
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Distributions to a non-U.S. shareholder that are designated by us at the time of the distribution as capital gain dividends, other than those arising
from the disposition of a U.S. real property interest, generally should not be subject to U.S. federal income taxation unless:
 

 

(1) the investment in the common stock is effectively connected with the non-U.S. shareholder’s U.S. trade or business (and attributable to a
U.S. permanent establishment of the non-U.S. shareholder, if an income tax treaty applies to such non-U.S. shareholder) in which case the
non-U.S. shareholder will be subject to the same treatment as U.S. shareholders with respect to any gain, except that a shareholder that is a
foreign corporation also may be subject to the 30% branch profits tax, as discussed above, or

 

 

(2) the non-U.S. shareholder is a nonresident alien individual who is present in the U.S. for 183 days or more during the taxable year, in which
case the nonresident alien individual generally will be subject to a 30% tax on the individual’s capital gains (or such lower rate specified by
an applicable income tax treaty), which may be offset by U.S. source capital losses of such non-U.S. shareholder (even though the
individual is not considered a resident of the United States), provided the non-U.S. shareholder has timely filed U.S. federal income tax
returns with respect to such losses.

Under FIRPTA, subject to the exception discussed below for 10% or smaller holders of regularly traded classes of stock, distributions to a
non-U.S. shareholder that are attributable to gain from sales or exchanges by us of U.S. real property interests, whether or not designated as a capital
gain dividend, will cause the non-U.S. shareholder to be treated as recognizing gain that is income effectively connected with a U.S. trade or business.
Non-U.S. shareholders will be taxed on this gain at the same rates applicable to U.S. shareholders, subject to a special alternative minimum tax in the
case of nonresident alien individuals. Also, this gain may be subject to a 30% branch profits tax in the hands of a non-U.S. shareholder that is a
corporation.

Unless you are a qualified shareholder or a qualified foreign pension fund (both as defined below), we will be required to withhold and remit to
the Internal Revenue Service 21% of any distributions to you that are attributable to gain from sales or exchanges by us of U.S. real property interest, if
you own more than 10% of our common stock. The amount withheld is creditable against the non-U.S. shareholder’s United States federal income tax
liability. A non-U.S. shareholder whose U.S. federal income tax liability under FIRPTA exceeds amounts withheld by us will be required to file a U.S.
federal income tax return for the taxable year.

A non-U.S. shareholder that owns no more than 10% of our common stock at all times during the one-year period ending on the date of the
distribution will not be subject to federal income tax under FIRPTA with respect to distributions that are attributable to gain from our sale or exchange
of U.S. real property interests, provided that our common stock is regularly traded on an established securities market.

In addition, distributions to certain non-U.S. publicly traded shareholders that meet certain record-keeping and other requirements (“qualified
shareholders”) are exempt from FIRPTA, except to the extent owners of such qualified shareholders that are not also qualified shareholders own,
actually or constructively, more than 10% of our capital stock. Furthermore, distributions to “qualified foreign pension funds” or entities all of the
interests of which are held by “qualified foreign pension funds” are exempt from FIRPTA. Non-U.S. shareholders should consult their tax advisors
regarding the application of these rules.

Although the law is not clear on the matter, it appears that amounts designated by us as undistributed capital gains in respect of the common stock
held by U.S. shareholders generally should be treated with respect to non-U.S. shareholders in the same manner as actual distributions by us of capital
gain dividends. Under that approach, the non-U.S. shareholders would be able to offset as a credit against their United States federal income tax liability
resulting therefrom an amount equal to their proportionate share of the tax paid by us on the undistributed capital gains, and to receive from the Internal
Revenue Service a refund to the extent their proportionate share of this tax paid by us exceeds their actual United States federal income tax liability.

Federal legislation may impose withholding taxes on certain types of payments made to “foreign financial institutions” and certain
other non-U.S. entities. Under this legislation, the failure to comply with additional
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certification, information reporting and other specified requirements could result in withholding tax being imposed on payments of dividends to U.S.
shareholders who own shares of our common stock through foreign accounts or foreign intermediaries and certain non-U.S. shareholders. Under
Treasury regulations, a 30% withholding tax is imposed on payments made with respect to dividends on our common stock paid to a foreign financial
institution or to a foreign entity other than a financial institution, unless (i) the foreign financial institution undertakes certain diligence and reporting
obligations or (ii) the foreign entity that is not a financial institution either certifies it does not have any substantial United States owners or furnishes
identifying information regarding each substantial United States owner. If the payee is a foreign financial institution (that is not otherwise exempt), it
must either enter into an agreement with the U.S. Treasury Department requiring, among other things, that it undertake to identify accounts held by
certain United States persons or United States-owned foreign entities, annually report certain information about such accounts, and withhold 30% on
payments to account holders whose actions prevent it from complying with these reporting and other requirements, or in the case of a foreign financial
institution that is resident in a jurisdiction that has entered into an intergovernmental agreement to implement this legislation comply with the revised
diligence and reporting obligations of such intergovernmental agreement. Additionally, while this 30% withholding tax would have applied to payments
of gross proceeds from the sale or other disposition of our common stock received after December 31, 2018, proposed Treasury regulations eliminate
such withholding on payments of gross proceeds entirely. Taxpayers may generally rely on these proposed Treasury regulations until final Treasury
regulations are issued. Prospective investors should consult their tax advisors regarding this legislation.

Sale of Common Stock

Gain recognized by a non-U.S. shareholder upon the sale or exchange of our common stock generally would not be subject to United States
taxation unless:
 

 (1) the gain is effectively connected with the conduct of a U.S. trade or business, in which case the non-U.S. shareholder will be subject to the
same treatment as domestic shareholders with respect to any gain;

 

 (2) the non-U.S. shareholder is a nonresident alien individual who is present in the United States for 183 days or more during the taxable year,
in which case the nonresident alien individual will be subject to a 30% tax on the individual’s net capital gains for the taxable year; or

 

 (3) our common stock constitutes a U.S. real property interest within the meaning of FIRPTA, as described below.

Our common stock will not constitute a U.S. real property interest if we are a domestically controlled qualified investment entity. We will be a
domestically controlled qualified investment entity if, at all times during a specified testing period, less than 50% in value of our stock is held directly or
indirectly by non-U.S. shareholders. For purposes of determining whether a REIT is a “domestically controlled qualified investment entity,” a person
who at all applicable times holds less than 5% of a class of stock that is “regularly traded” is treated as a U.S. person unless the REIT has actual
knowledge that such person is not a U.S. person. Proposed Treasury regulations treat certain “foreign-owned domestic corporations” as a look-through
person for purposes of determining whether a REIT is a “domestically controlled qualified investment entity.”

Because our common stock is publicly traded, we cannot guarantee that we are or will continue to be a domestically controlled qualified
investment entity.

Even if we are a domestically controlled qualified investment entity, upon disposition of our stock, a non-U.S. shareholder may be treated as
having gain from the sale or exchange of a U.S. real property interest if the non-U.S. shareholder (1) disposes of an interest in our stock during the
30-day period preceding the ex-dividend date of a distribution, any portion of which, but for the disposition, would have been treated as gain from sale
or exchange of a U.S. real property interest and (2) acquires, enters into a contract or option to acquire,
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or is deemed to acquire, other shares of our stock during the 61-day period that begins on the same day as the 30-day period described in clause (1) of
this sentence. This rule does not apply if the non-U.S. shareholder did not hold more than 5% of our common stock at any time during the one-year
period ending on the date of the distribution described above.

Even if we do not qualify as a domestically controlled qualified investment entity at the time a non-U.S. shareholder sells its common stock, our
stock sold by such shareholder would not be considered a U.S. real property interest if:
 

 (1) the class or series of stock sold is considered regularly traded under applicable Treasury regulations on an established securities market,
such as the NYSE; and

 

 (2) the selling non-U.S. shareholder owned, actually or constructively, 10% or less in value of the outstanding class or series of stock being
sold throughout the five-year period ending on the date of the sale or exchange.

In addition, dispositions of our capital stock by qualified shareholders are exempt from FIRPTA, except to the extent owners of such qualified
shareholders that are not also qualified shareholders own, actually or constructively, more than 10% of our capital stock. Furthermore, dispositions of
our capital stock by “qualified foreign pension funds” or entities all of the interests of which are held by “qualified foreign pension funds” are exempt
from FIRPTA. Non-U.S. holders should consult their tax advisors regarding the application of these rules.

If gain on the sale or exchange of our common stock were subject to taxation under FIRPTA, the non-U.S. shareholder would be subject to regular
U.S. income tax with respect to any gain in the same manner as a taxable U.S. shareholder, subject to any applicable alternative minimum tax and
special alternative minimum tax in the case of nonresident alien individuals.

Information Reporting and Backup Withholding Tax Applicable to Shareholders

U.S. Shareholders

In general, information reporting requirements will apply to payments of distributions on our common stock and payments of the proceeds of the
sale of our common stock to some shareholders, unless an exception applies. Further, the payer will be required to withhold backup withholding tax at
the rate of 24% if:
 

 (1) the payee fails to furnish a taxpayer identification number, or TIN, to the payer or to establish an exemption from backup withholding;
 

 (2) the Internal Revenue Service notifies the payer that the TIN furnished by the payee is incorrect; or
 

 (3) the payee fails to certify under the penalty of perjury that the payee is not subject to backup withholding under the Code.

Some shareholders, including corporations, will be exempt from backup withholding. Any amounts withheld under the backup withholding rules
from a payment to a shareholder will be allowed as a credit against the shareholder’s United States federal income tax and may entitle the shareholder to
a refund, provided that the required information is furnished to the Internal Revenue Service.

Non-U.S. Shareholders

Generally, information reporting will apply to payments of distributions on our common stock, and backup withholding at a rate of 24% may
apply, unless the payee certifies that it is not a U.S. person or otherwise establishes an exemption.
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The payment of the proceeds from the disposition of Sun common stock to or through the U.S. office of a U.S. or foreign broker will be subject to
information reporting and, possibly, backup withholding unless the non-U.S. shareholder certifies as to its non-U.S. status or otherwise establishes an
exemption, provided that the broker does not have actual knowledge that the shareholder is a U.S. person or that the conditions of any other exemption
are not, in fact, satisfied. The proceeds of the disposition by a non-U.S. shareholder of our common stock to or through a foreign office of a broker
generally will not be subject to information reporting or backup withholding. However, if the broker is a U.S. person, a controlled foreign corporation
for U.S. tax purposes or a foreign person 50% or more of whose gross income from all sources for specified periods is from activities that are effectively
connected with a U.S. trade or business, information reporting generally will apply unless the broker has documentary evidence as to the non-U.S.
shareholder’s foreign status and has no actual knowledge to the contrary.

Applicable Treasury regulations provide presumptions regarding the status of shareholders when payments to the shareholders cannot be reliably
associated with appropriate documentation provided to the payer. Because the application of these Treasury regulations varies depending on the
shareholder’s particular circumstances, you are urged to consult your tax advisor regarding the information reporting requirements applicable to you.

Other Tax Consequences for Sun and Its Shareholders

We and our shareholders may be subject to state and local taxation in various state or local jurisdictions, including those in which we or they
transact business or reside. The state and local tax treatment of us and our shareholders may not conform to the federal income tax consequences
discussed above. Consequently, prospective investors should consult their own tax advisors regarding the effect of state and local tax laws on an
investment in our securities.

To the extent that we and the taxable REIT subsidiaries are required to pay federal, state or local taxes, we will have less cash available for
distribution to shareholders.

Legislative or Other Actions Affecting REITs and Shareholders

The present federal income tax treatment of REITs may be modified, possibly with retroactive effect, by legislative, judicial or administrative
action at any time. The REIT rules are constantly under review by persons involved in the legislative process and by the Internal Revenue Service and
the U.S. Treasury Department, which may result in statutory changes as well as revisions to regulations and interpretations.

Taxation of Holders of Our Debt Securities or the Operating Partnership’s Debt Securities

The following summary describes the material United States federal income tax consequences of acquiring, owning and disposing of our debt
securities or the Operating Partnership’s debt securities. This discussion assumes the debt securities will be issued with no more than a de minimis
amount of original issue discount for United States federal income tax purposes. In addition, this discussion is limited to persons purchasing the debt
securities for cash at original issue and at their original “issue price” within the meaning of Section 1273 of the Code (i.e., the first price at which a
substantial amount of the debt securities is sold to the public for cash). If we or the Operating Partnership issues any debt securities pursuant to this
prospectus, we intend to describe in the related prospectus supplement the material United States federal income tax considerations relating to the
ownership and disposition of such debt securities, including, if applicable, the taxation of any debt securities that will be sold with original issue
discount or acquired with market discount or amortizable bond premium.

Taxable U.S. Holders of Our Debt Securities or the Operating Partnership’s Debt Securities

Generally, this subsection describes the tax consequences to a U.S. debt security holder. You are a U.S. debt security holder if you are a beneficial
owner of a fixed rate debt security to which this section applies and you are:
 

 •  a citizen or resident of the United States,
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 •  a domestic corporation,
 

 •  an estate whose income is subject to United States Federal income tax regardless of its source, or
 

 •  a trust if a United States court can exercise primary supervision over the trust’s administration and one or more United States persons are
authorized to control all substantial decisions of the trust.

Interest. A U.S. holder generally will be required to recognize and include in gross income any stated interest as ordinary income at the time it is
paid or accrued on the debt securities in accordance with such U.S. holder’s method of accounting for United States federal income tax purposes.

Sale or Other Taxable Disposition of the Debt Securities. A U.S. holder will recognize gain or loss on the sale, exchange, redemption (including a
partial redemption), retirement or other taxable disposition of a debt security equal to the difference between the sum of the cash and the fair market
value of any property received in exchange therefor (less a portion allocable to any accrued and unpaid stated interest, which generally will be taxable as
ordinary income if not previously included in such U.S. holder’s income) and the U.S. holder’s adjusted tax basis in the debt security. A U.S. holder’s
adjusted tax basis in a debt security (or a portion thereof) generally will be the U.S. holder’s cost therefor decreased by any payment on the debt security
other than a payment of qualified stated interest. This gain or loss generally will be capital gain or loss, and will be long-term capital gain or loss if the
U.S. holder has held the debt securities for more than one year at the time of such disposition. The deductibility of capital losses is subject to limitation.

Backup Withholding and Information Reporting. A U.S. holder may be subject to information reporting and backup withholding when such U.S.
holder receives interest and principal payments on the debt securities or proceeds upon the sale or other disposition of such debt securities (including a
redemption or retirement of the debt securities). Certain holders (including, among others, corporations and certain tax-exempt organizations) are
generally not subject to information reporting or backup withholding. A U.S. holder will be subject to backup withholding if such holder is not
otherwise exempt and:
 

 •  such U.S. holder fails to furnish its taxpayer identification number, or “TIN,” which, for an individual is ordinarily his or her social
security number;

 

 •  the IRS notifies the payor that such holder furnished an incorrect TIN;
 

 •  in the case of interest payments, such U.S. holder is notified by the IRS of a failure to properly report payments of interest or dividends; or
 

 •  in the case of interest payments, such U.S. holder fails to certify, under penalties of perjury, that such U.S. holder has furnished a correct
TIN and that the IRS has not notified such U.S. holder that it is subject to backup withholding.

A U.S. holder should consult its tax advisor regarding its qualification for an exemption from backup withholding and the procedures for
obtaining such an exemption, if applicable. Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from
a payment to a U.S. holder will be allowed as a credit against the holder’s United States federal income tax liability or may be refunded, provided the
required information is furnished in a timely manner to the IRS.

Non-U.S. Holders of Our Debt Securities or the Operating Partnership’s Debt Securities

This section applies to you if you are a non-U.S. holder of the debt securities. A “non-U.S. holder” is a holder that is neither a U.S. holder nor a
partnership. Special rules may apply to certain non-U.S. holders such as “controlled foreign corporations” and “passive foreign investment companies.”
Such entities are encouraged to consult their tax advisors to determine the United States federal, state, local and other tax consequences that may be
relevant to them.
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Interest. Interest paid to a non-U.S. holder on its debt securities that is not effectively connected with such non-U.S. holder’s conduct of a United
States trade or business will not be subject to United States federal withholding tax, provided that:
 

 
•  such non-U.S. holder does not actually or constructively own a 10% or greater interest in the total combined voting power of all classes of

our voting stock (in the case of our debt securities) or 10% or more of the Operating Partnership’s capital or profits (in the case of the
Operating Partnership’s debt securities);

 

 •  such non-U.S. holder is not a controlled foreign corporation related to us or the Operating Partnership, as the case may be, through actual
or constructive ownership;

 

 •  such non-U.S. holder is not a bank that received such interest on an extension of credit made pursuant to a loan agreement entered into in
the ordinary course of its trade or business; and

 

 

•  either (a) the non-U.S. holder certifies in a statement provided to the applicable withholding agent (i.e., us, the Operating Partnership or a
paying agent thereof), under penalties of perjury, that it is not a United States person within the meaning of the Code and provides its name
and address, (b) a securities clearing organization, bank or other financial institution that holds customers’ securities in the ordinary course
of its trade or business and holds the debt securities on behalf of the non-U.S. holder certifies to the withholding agent under penalties of
perjury that it, or the financial institution between it and the non-U.S. holder, has received from the non-U.S. holder a statement, under
penalties of perjury, that such non-U.S. holder is not a United States person and provides the withholding agent with a copy of such
statement, or (c) the non-U.S. holder holds its debt securities directly through a “qualified intermediary” and certain conditions are
satisfied.

A non-U.S. holder generally will also be exempt from withholding tax on interest if such amount is effectively connected with such non-U.S.
holder’s conduct of a United States trade or business and the non-U.S. holder provides the withholding agent with appropriate certification (as discussed
below under “– United States Trade or Business”).

If a non-U.S. holder does not satisfy the requirements above, interest paid to such non-U.S. holder generally will be subject to a 30% United States
federal withholding tax. Such rate may be reduced or eliminated under a tax treaty between the United States and the non-U.S. holder’s country of
residence. To claim a reduction or exemption under a tax treaty, a non-U.S. holder must generally complete an IRS Form W-8BEN or W-8BEN-E (or
applicable successor forms) and claim the reduction or exemption on the form.

Sale or Other Taxable Disposition of the Debt Securities. A non-U.S. holder generally will not be subject to United States federal income tax or
withholding tax on gain recognized on the sale, exchange, redemption, retirement or other taxable disposition of a debt security (such amount excludes
any amount allocable to accrued and unpaid interest, which generally will be treated as interest and may be subject to the rules discussed above in
“—Non-U.S. Holders of Our Debt Securities or the Operating Partnership’s Debt Securities—Interest”) unless (1) the gain is effectively connected with
the conduct by the non-U.S. holder of a United States trade or business (and, if a tax treaty applies, the gain is attributable to a United States permanent
establishment maintained by such non-U.S. holder) and (2) in the case of a non-U.S. holder who is an individual, such non-U.S. holder is present in the
United States for 183 days or more in the taxable year of disposition and certain other requirements are met. Gain described in (1) above will be subject
to tax in the manner described below under “– United States Trade or Business.” A Non-U.S. holder described in (2) above will be subject to a 30% tax
on the individual’s capital gains (reduced by certain capital losses).

United States Trade or Business. If interest paid on a debt security or gain from a disposition of a debt security is effectively connected with a
non-U.S. holder’s conduct of a United States trade or business (and, if an income tax treaty applies, the non-U.S. holder maintains a United States
permanent establishment to which such amounts are generally attributable), the non-U.S. holder generally will be subject to United States federal
income
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tax on the interest or gain on a net basis in the same manner as if it were a U.S. holder. If a non-U.S. holder is subject to United States federal income tax
on the interest on a net basis, the 30% withholding tax described above will not apply (assuming an appropriate certification is provided, generally on
IRS Form W-8ECI). A non-U.S. holder that is a corporation may be subject to a branch profits tax equal to 30% of its effectively connected earnings and
profits for the taxable year, subject to certain adjustments, unless it qualifies for a lower rate under an applicable income tax treaty. For this purpose,
interest on a debt security or gain from a disposition of a debt security will be included in earnings and profits if the interest or gain is effectively
connected with the conduct by the corporation of a United States trade or business.

Backup Withholding and Information Reporting. A non-U.S. holder generally will not be subject to backup withholding and information reporting
with respect to payments that we or the Operating Partnership, as the case may be, makes to the non-U.S. holder, provided that we or the Operating
Partnership, respectively, does not have actual knowledge or reason to know that such non-U.S. holder is a “United States person,” within the meaning
of the Code, and the non-U.S. holder has given us or the Operating Partnership, respectively, the statement described above under “– Interest.” In
addition, a non-U.S. holder will not be subject to backup withholding or information reporting with respect to the proceeds of the sale or other
disposition of our or the Operating Partnership’s, respectively, debt securities (including a retirement or redemption of such debt securities) within the
United States or conducted through certain U.S.-related brokers, if the payor receives the statement described above and does not have actual knowledge
or reason to know that such non-U.S. holder is a United States person or the non-U.S. holder otherwise establishes an exemption. However, we or the
Operating Partnership may be required to report annually to the IRS and to the non-U.S. holder the amount of, and the tax withheld with respect to, any
interest paid to the non-U.S. holder, regardless of whether any tax was actually withheld. Copies of these information returns may also be made
available under the provisions of a specific treaty or agreement to the tax authorities of the country in which the non-U.S. holder resides.

A non-U.S. holder generally will be entitled to credit any amounts withheld under the backup withholding rules against the non-U.S. holder’s United
States federal income tax liability or may claim a refund provided that the required information is furnished to the IRS in a timely manner.
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SELLING SECURITY HOLDERS

Information about selling security holders, where applicable, will be set forth in a prospectus supplement, in a post-effective amendment or in
filings we make with the SEC under the Exchange Act that are incorporated by reference.
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PLAN OF DISTRIBUTION

Sales by Us

We may sell the securities domestically or abroad to one or more underwriters for public offering and sale by them or may sell the securities to
investors directly or through dealers or agents, on a continuous or delayed basis, or through a combination of methods. Any underwriter, dealer or agent
involved in the offer and sale of the securities, including but not limited to at-the-market equity offerings, will be named in the applicable prospectus
supplement.

In addition to the foregoing, we may issue shares of our common stock to holders of OP Units, and any of their pledgees, donees, transferees,
assignees or other successors in interest, in exchange for their OP Units. And as a result, we will acquire additional OP Units in exchange for any such
issuances.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. If the applicable prospectus supplement so indicates, in connection with those derivatives, the third parties may sell securities covered by
this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third parties may use securities pledged by us or
borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may use securities received from us in
settlement of those derivatives to close out any related open borrowings of stock. The third parties in such sale transactions will be underwriters and, if
not identified in this prospectus, will be identified in the applicable prospectus supplement (or a post-effective amendment).

Underwriters may offer and sell the securities at: (1) a fixed price or prices, which may be changed, (2) market prices prevailing at the time of
sale, (3) prices related to the prevailing market prices at the time of sale or (4) negotiated prices. Underwriters could make sales in privately negotiated
transactions and/or any other method permitted by law, including sales deemed to be an “at the market” offering as defined in Rule 415 promulgated
under the Securities Act, which includes sales made directly on the NYSE, the existing trading market for our common stock, or sales made to or
through a market maker other than on an exchange. We also may, from time to time, authorize underwriters acting as their agents to offer and sell the
securities upon the terms and conditions as are set forth in the applicable prospectus supplement. In connection with the sale of securities, underwriters
may be deemed to have received compensation from us in the form of underwriting discounts or commissions and may also receive commissions from
purchasers of securities for whom they may act as agent. Underwriters may sell securities to or through dealers, and the dealers may receive
compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions from the purchasers for whom they may
act as agent.

Any underwriting compensation paid by us to underwriters, dealers or agents in connection with the offering of securities, and any discounts,
concessions or commissions allowed by underwriters to participating dealers, will be set forth in the applicable prospectus supplement. In compliance
with the guidelines of the Financial Industry Regulatory Authority, or FINRA, the aggregate maximum discount, commission or agency fees or other
items constituting underwriting compensation to be received by any FINRA member or independent broker-dealer will not exceed 8% of the offering
proceeds from any offering pursuant to this prospectus and any applicable prospectus supplement. Dealers and agents participating in the distribution of
the securities may be deemed to be underwriters, and any discounts and commissions received by them and any profit realized by them on resale of the
securities may be deemed to be underwriting discounts and commissions under the Securities Act. Underwriters, dealers and agents may be entitled,
under agreements entered into with us and the Operating Partnership, to indemnification against and contribution toward civil liabilities, including
liabilities under the Securities Act. We will describe any indemnification agreement in the applicable prospectus supplement.

Unless we specify otherwise in the applicable prospectus supplement, any series of securities issued hereunder will be a new issue with no
established trading market (other than our common stock, which is listed
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on the NYSE under the symbol “SUI”). If we sell any shares of our common stock pursuant to a prospectus supplement, such shares will be listed on the
NYSE, subject to official notice of issuance. We may elect to list any other securities issued hereunder on any exchange, but we are not obligated to do
so. Any underwriters or agents to or through whom such securities are sold by us or the Operating Partnership for public offering and sale may make a
market in such securities, but such underwriters or agents will not be obligated to do so and may discontinue any market making at any time without
notice. We cannot assure you as to the liquidity of the trading market for any such securities.

If indicated in the applicable prospectus supplement, we may authorize underwriters, dealers or other persons acting as our agents to solicit offers
by certain institutions or other suitable persons to purchase the securities from us at the public offering price set forth in the prospectus supplement
pursuant to delayed delivery contracts providing for payment and delivery on the date or dates stated in the prospectus supplement. We may make
delayed delivery with various institutions, including commercial and savings banks, insurance companies, pension funds, investment companies and
educational and charitable institutions. Delayed delivery contracts will be subject to the condition that the purchase of the securities covered by the
delayed delivery contracts will not at the time of delivery be prohibited under the laws of any jurisdiction in the United States to which the purchaser is
subject. The underwriters and agents will not have any responsibility with respect to the validity or performance of these contracts.

If indicated in the applicable prospectus supplement, we may authorize underwriters or other persons acting as our agents to solicit offers by
institutions or other suitable purchasers to purchase the securities from us at the public offering price set forth in the prospectus supplement, pursuant to
delayed delivery contracts providing for payment and delivery on the date or dates stated in the prospectus supplement. These purchasers may include,
among others, commercial and savings banks, insurance companies, pension funds, investment companies and educational and charitable institutions.
Delayed delivery contracts will be subject to the condition that the purchase of the securities covered by the delayed delivery contracts will not at the
time of delivery be prohibited under the laws of any jurisdiction in the United States to which the purchaser is subject. The underwriters and agents will
not have any responsibility with respect to the validity or performance of these contracts.

To comply with applicable state securities laws, the securities offered by this prospectus will be sold, if necessary, in such jurisdictions only
through registered or licensed brokers or dealers. In addition, securities may not be sold in some states unless they have been registered or qualified for
sale in the applicable state or an exemption from the registration or qualification requirement is available and is complied with.

To facilitate the offering of the securities, certain persons participating in the offering may engage in transactions that stabilize, maintain, or
otherwise affect the price of the securities. This may include over-allotments or short sales of the securities, which involves the sale by persons
participating in the offering of more securities than we sold to them. In these circumstances, these persons would cover the over-allotments or short
positions by making purchases in the open market or by exercising their over-allotment option. In addition, these persons may stabilize or maintain the
price of the securities by bidding for or purchasing securities in the open market or by imposing penalty bids, whereby selling concessions allowed to
dealers participating in the offering may be reclaimed if securities sold by them are repurchased in connection with stabilization transactions. The effect
of these transactions may be to stabilize or maintain the market price of the securities at a level above that which might otherwise prevail in the open
market. These transactions may be discontinued at any time.

The underwriters, dealers and agents and their affiliates may be customers of, engage in transactions with and perform services for us and the
Operating Partnership in the ordinary course of business.

Sales by Selling Security Holder

The selling security holders, which as used herein includes donees, pledgees, transferees, assignees or other successors-in-interest may, from time
to time, sell, transfer or otherwise dispose of any or all of their securities
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on any stock exchange, market or trading facility on which the securities are traded or in private transactions. These dispositions may be at fixed prices,
at prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying prices determined at the time of sale, or at
negotiated prices.

The selling security holders may use any one or more of the following methods when disposing of shares or interests therein:
 

 •  ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 

 •  block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a portion of the block as
principal to facilitate the transaction;

 

 •  purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 

 •  an exchange distribution in accordance with the rules of the applicable exchange;
 

 •  privately-negotiated transactions;
 

 •  an underwritten offering;
 

 •  short sales effected after the date of this prospectus;
 

 •  through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
 

 •  agreements with broker-dealers to sell a specified number of such shares at a stipulated price per share;
 

 •  a combination of any such methods of sale; and
 

 •  any other method permitted by applicable law.

The selling security holders may effect such transactions by selling their securities directly to purchasers, to or through broker-dealers, which may
act as agents for the seller and buyer or principals, or to underwriters who acquire securities for their own account and resell them in one or more
transactions. Such broker-dealers or underwriters may receive compensation in the form of discounts, concessions, or commissions from the selling
security holders and/or the purchasers of the securities for whom such broker-dealers may act as agents or to whom they sell as principal, or both (which
compensation as to a particular broker-dealer might be in excess of customary commissions) and such discounts, concessions, or commissions may be
allowed or re-allowed or paid to dealers. Any public offering price and any discounts or concessions allowed or paid to dealers may be changed at
different times.

In connection with the sale of the securities, the selling security holders may enter into hedging transactions with broker-dealers or other financial
institutions, which may in turn engage in short sales of the securities in the course of hedging the positions they assume. The selling security holders
may also sell securities short and deliver these securities to close out their short positions, or loan or pledge the securities to broker-dealers that in turn
may sell these securities. The selling security holders may also enter into option or other transactions with broker-dealers or other financial institutions
or the creation of one or more derivative securities which require the delivery to such broker-dealer or other financial institution of securities offered by
this prospectus or an accompanying prospectus, which securities such broker-dealer or other financial institution may resell pursuant to this prospectus
and the accompanying prospectus (as supplemented or amended to reflect such transaction).

The aggregate proceeds to the selling security holders from the sale of the securities offered by them will be the purchase price of the securities
less discounts or commissions, if any. Each of the selling security holders reserves the right to accept and, together with their agents from time to time,
to reject, in whole or in part, any proposed purchase of securities to be made directly or through agents. We will not receive any of the proceeds from
this offering.
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The selling security holders also may resell all or a portion of the securities in open market transactions in reliance upon Rule 144 under the
Securities Act, provided that they meet the criteria and conform to the requirements of that rule

The selling security holders and any underwriters, broker-dealers or agents that participate in the sale of the securities may be “underwriters”
within the meaning of Section 2(11) of the Securities Act. Any discounts, commissions, concessions or profit they earn on any resale of the securities
may be underwriting discounts and commissions under the Securities Act. Selling security holders who are “underwriters” within the meaning of
Section 2(11) of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act.

To the extent required, the securities to be sold, the names of the selling security holders, the respective purchase prices and public offering prices,
the names of any agents, dealer or underwriter, any applicable commissions or discounts with respect to a particular offer will be set forth in an
accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that includes the accompanying
prospectus.

In order to comply with the securities laws of some states, if applicable, the securities may be sold in these jurisdictions only through registered or
licensed brokers or dealers. In addition, in some states the securities may not be sold unless they have been registered or qualified for sale or an
exemption from registration or qualification requirements is available and is complied with.

Selling security holders and other persons participating in the sale or distribution of the securities will be subject to applicable provisions of the
Exchange Act and the related rules and regulations adopted by the SEC, including Regulation M. This regulation may limit the timing of purchases and
sales of any of the securities by selling security holders and any other person. The anti-manipulation rules under the Exchange Act may apply to sales of
securities in the market and to the activities of selling security holders and their affiliates. Furthermore, Regulation M may restrict the ability of any
person engaged in the distribution of the securities to engage in market-making activities with respect to the particular securities being distributed for a
period of up to five business days before the distribution. These restrictions may affect the marketability of the securities and the ability of any person or
entity to engage in market-making activities with respect to the securities. In addition, to the extent applicable, we will make copies of this prospectus
and any accompanying prospectus (as it may be supplemented or amended from time to time) available to the selling security holders for the purpose of
satisfying the prospectus delivery requirements of the Securities Act. The selling security holders may indemnify any broker-dealer that participates in
transactions involving the sale of the securities against certain liabilities, including liabilities arising under the Securities Act.

We may agree to indemnify in certain circumstances the selling security holders against certain liabilities relating to the registration of the shares
offered by this prospectus and any accompanying prospectus.
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LEGAL MATTERS

Certain legal matters will be passed upon for us by Taft Stettinius & Hollister LLP, Southfield, Michigan. Arthur A. Weiss is a member of our
board of directors and a partner of Taft Stettinius & Hollister LLP. Certain legal matters with respect to the validity of shares of our capital stock and
certain other legal matters relating to Maryland law will be passed upon for us by Baker, Donelson, Bearman, Caldwell & Berkowitz, a Professional
Corporation, Baltimore, Maryland. Certain legal matters with respect to the validity of the debt securities and any guarantees of such debt securities will
be passed upon for us by Hunton Andrews Kurth LLP, Houston, Texas. Additional legal matters may be passed upon for us, the selling security holders
or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus supplement.

EXPERTS

The audited consolidated financial statements and management’s assessment of the effectiveness of internal control over financial reporting of Sun
Communities, Inc. incorporated by reference in this prospectus and elsewhere in the registration statement of which this prospectus is a part have been
so incorporated by reference in reliance upon the reports of Grant Thornton LLP, independent registered public accountants, upon the authority of said
firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Exchange Act, and, in accordance therewith, we file annual, quarterly and current reports,
proxy statements and other information with the SEC. The SEC maintains an Internet site that contains reports, proxy and information statements, and
other information regarding issuers that file electronically with the SEC. The address of that site is http://www.sec.gov. Additionally, we make these
filings available, free of charge, through the “Investors & Media” section of our website at www.suninc.com as soon as reasonably practicable after we
electronically file such materials with, or furnish them to, the SEC. The information on the website listed above, except as described in the section titled
“Incorporation of Certain Documents by Reference” below, is not, and should not be, considered part of this prospectus and is not incorporated by
reference into this document.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the securities offered in connection with
this prospectus. This prospectus, which is part of the registration statement, does not contain all of the information set forth in the registration statement,
certain parts of which are omitted in accordance with the rules and regulations of the SEC. For further information regarding us and the securities, please
refer to the registration statement and the documents filed or incorporated by reference as exhibits to the registration statement. Statements contained in
this prospectus as to the contents of any contract or other document are not necessarily complete and, in each instance, you should refer to the copy of
such contract or document filed as an exhibit to or incorporated by reference in the registration statement. Each statement as to the contents of such
contract or document is qualified in all respects by such reference. You may obtain copies of the registration statement and its exhibits from the SEC as
indicated above or from us.
 

69



Table of Contents

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with it, which means that we can disclose important information to you
by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus, and information that we file
later with the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and any future
filings we will make with the SEC prior to the termination of the offering under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (solely to the
extent that such information set forth in any such document is filed with, as opposed to furnished to, the SEC under the Exchange Act):
 

 •  Our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the SEC on February 28, 2024;
 

 •  The description of our securities contained in Exhibit 4.1 to our Annual Report on Form 10-K for the fiscal year ended December 31, 2023,
filed with the SEC on February 28, 2024;

 

 •  Our definitive proxy statement on Schedule 14A filed with the SEC on April 3, 2023 (solely to the extent incorporated by reference into
Part III of our Annual Report on Form 10-K for the year ended December 31, 2022);

 

 •  Our Current Reports on Form 8-K filed with the SEC on January 3, 2024, January  5, 2024, January  11, 2024, February  16, 2024
(excluding Item 7.01), February  20, 2024 (excluding Item 2.02) and March 21, 2024; and

 

 •  The description of our common stock contained in the Registration Statement on Form 8-A filed with the SEC on November 23, 1993 (File
No. 1-12616), including any amendment or report filed to update such description.

All documents subsequently filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
prospectus and prior to the termination of this offering shall be deemed to be incorporated by reference into this prospectus and a part hereof from the
date of filing of these documents, and will update, supplement and, where applicable, supersede the information in this prospectus. Notwithstanding the
foregoing, information furnished under Items 2.02 and 7.01 of our Current Reports on Form 8-K, including the related exhibits, is not incorporated by
reference in this prospectus. We will provide to each person, including any beneficial owner, to whom this prospectus is delivered, a copy of any or all
of the information that has been incorporated by reference in the prospectus but not delivered with this prospectus. We will provide this information
upon written or oral request at no cost to the requester. You may request a copy of any of this information by writing us at the following address: Sun
Communities, Inc., 27777 Franklin Road, Suite 300, Southfield, Michigan, 48034, Attention: Investor Relations; or by calling our Investor Relations
Department at telephone number (248) 208-2500.
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Exhibit 107

Calculation of Filing Fee Tables

424B7
(Form Type)

Sun Communities, Inc.

(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 

             

   
Security

Type  
Security

Class Title  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered  

Proposed
Maximum
Offering
Price Per

Unit  
Maximum Aggregate

Offering Price  Fee Rate  
Amount of

Registration Fee  

Carry
Forward

Form
Type  

Carry
Forward

File
Number  

Carry
Forward
Initial

Effective
Date  

Filing Fee
Previously

Paid in
Connection

with
Unsold

Securities
to be

Carried
Forward

 

Newly Registered Securities
             

Fees to Be
Paid  Equity  

Common
Stock,

$0.01 par
value per

share  
Rule

457(c)(1)  2,318,901(2)  $113.09(3)  $262,244,514(4)  0.00014760  $38,707.29      
 

Carry Forward Securities
             

Carry
Forward

Securities  N/A  N/A  N/A  N/A   N/A    N/A  N/A  N/A  N/A
          

  Total Offering Amounts   N/A   $38,707.29      
          

  Total Fees Previously Paid     N/A      
          

  Total Fee Offsets     $37,024.47(5)      
          

  Net Fee Due        $1,682.82         



Table 2: Fee Offset Claims and Sources

Rule 457(p)
 

            

   

Registrant
or Filer
Name  

Form
or

Filing
Type  

File
Number  

Initial
Filing
Date  

Filing
Date  

Fee
Offset

Claimed  

Security
Type

Associated
with Fee
Offset

Claimed  

Security
Title

Associated
with Fee
Offset

Claimed  

Unsold
Securities
Associated
with Fee
Offset

Claimed  

Unsold
Aggregate
Offering
Amount

Associated
with Fee
Offset

Claimed  

Fee
Paid
with
Fee

Offset
Source

            

Fees
Offset
Claims

 

Sun
Communities,

Inc.  
424(b)

(7)  333-255020  
April 5,

2021   $25,746.83(5)  Equity  

Common
Stock,

$0.01 par
value per

share  1,577,176  $235,992,845  
            

 

 

Sun
Communities,

Inc.  
424(b)

(7)  333-255020  
March 17,

2022   $2,252.25(5)  Equity  

Common
Stock,

$0.01 par
value per

share  141,025  $24,287,325   
            

 

 

Sun
Communities,

Inc.  
424(b)

(7)  333-255020  
April 5,

2023   $9,025.39(5)  Equity  

Common
Stock,

$0.01 par
value per

share  588,236  $81,900,098   
            

Fees
Offset

Sources  

Sun
Communities,

Inc.  
424(b)

(7)  333-255020   
April 5,

2021       $42,830(5)
            

 

 

Sun
Communities,

Inc.  
424(b)

(7)  333-255020   
March 17,

2022       $2,323(5)
            

 

 

Sun
Communities,

Inc.  
424(b)

(7)  333-255020    
April 5,

2023            $9,025.39(5)

 
(1) In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended (the “Securities Act”), Sun Communities, Inc. (the

“Registrant”) (Commission File No. 1-12616) initially deferred payment of all of the registration fees for the Registration Statement on Form S-3
(Registration No. 333-278371), filed on March 29, 2024.

(2) Consists of 2,318,901 shares of common stock of Sun Communities, Inc., issuable upon the exchange of Series A-1 preferred OP units, Series A-3
preferred OP units, Series C preferred OP units, Series D preferred OP units, Series F preferred OP units, Series G preferred OP units, Series H
preferred OP units, Series J preferred OP units, Series K preferred OP units and Series L preferred OP units issued by Sun Communities Operating
Limited Partnership.

(3) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) of the Securities Act, based on the average of the high and
low prices reported for our common stock on the New York Stock Exchange on May 1, 2024.

(4) The registration fee has been calculated and is being paid in accordance with Rules 457(r) and 456(b) under the Securities Act.
(5) The Registrant previously paid (i) a filing fee of $42,830 in connection with the registration of 2,623,641 shares of common stock that were

registered under the Registrant’s prospectus supplement pursuant to Rule 424(b)(7) filed on April 5, 2021 (the “2021 Resale Prospectus”) pursuant
to the Registration Statement on Form S-3 (Registration No. 333-255020), filed with the Securities and Exchange Commission on April 2, 2021
(the “Prior Registration Statement”), (ii) a filing fee of $2,323 in connection with the registration of 145,455 shares of common stock that were
registered under the Registrant’s prospectus supplement pursuant to Rule 424(b)(7) filed on March 17, 2022 (the “2022 Resale Prospectus”)
pursuant to the Prior Registration Statement, and (iii) a filing fee of $9,025.39 in connection with the registration of 588,236 shares of common
stock that were registered under the Registrant’s prospectus supplement pursuant to Rule 424(b)(7) filed on April 5, 2023 (the “2023 Resale
Prospectus”) pursuant to the Prior Registration Statement. The offering of shares of common stock under the 2021 Resale Prospectus, the 2022
Resale Prospectus and the 2023 Resale Prospectus has been terminated prior to the date of this prospectus supplement. Pursuant to Rule 457(p),
the filing fee currently due hereunder may be offset against the filing fees associated with the unsold securities under the 2021 Resale Prospectus,
the 2022 Resale Prospectus and the 2023 Resale Prospectus.


