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CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered

Amount
to be
Registered(1)

Proposed
Maximum
Oﬀering Price
Per Unit

Proposed
Maximum
Aggregate
Oﬀering Price

Amount of
Registration Fee(2)

Common Stock, $0.01 par value per share
8,050,000 shares
$140.00
$1,127,000,000
$122,955.70
(1) Assumes exercise in full of the underwriters’ option to purchase up to 1,050,000 additional shares of common stock.
(2) The registration fee is calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended. In
accordance with Rules 456(b) and 457(r) of the Securities Act of 1933, as amended, the registrant initially deferred
payment of the registration fees for Registration Statement No. 333-224179 ﬁled by the registrant on April 6, 2018.
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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-224179
PROSPECTUS SUPPLEMENT
(To Prospectus Dated April 6, 2018)

7,000,000 Shares
Common Stock
This is a public oﬀering of common stock, $0.01 par value per share, of Sun Communities, Inc. We are oﬀering 4,000,000 shares of our common stock. In addition, we
have entered into a forward sale agreement with Citibank, N.A., which we refer to in this capacity as the forward purchaser. In connection with the forward sale agreement,
the forward purchaser or its aﬃliates are borrowing from third parties and selling to the underwriters an aggregate of 3,000,000 shares of our common stock (or an
aggregate of 4,050,000 shares of our common stock if the underwriters’ option to purchase additional shares is exercised in full) that will be delivered in this oﬀering.
We will receive proceeds in this oﬀering from the sale of the shares of common stock that we are issuing and selling in this oﬀering but we will not initially receive any
proceeds from the sale of shares of our common stock by the forward purchaser. We expect to physically settle the forward sale agreement (by the delivery of shares of our
common stock) and receive proceeds from the sale of those shares of our common stock upon one or more forward settlement dates no later than March 9, 2022. We may
also elect to cash settle or net share settle all or a portion of our obligations under the forward sale agreement if we conclude it is in our best interest to do so. If we elect to
cash settle the forward sale agreement, we may not receive any proceeds in connection with the forward sale agreement and we may owe cash to the forward purchaser in
certain circumstances. If we elect to net share settle the forward sale agreement, we will not receive any proceeds in connection with the forward sale agreement, and we
may owe shares of our common stock to the forward purchaser in certain circumstances. See “Underwriting – Forward Sale Agreement.”
If the forward purchaser or its aﬃliate does not sell on the anticipated closing date of this oﬀering all of the shares of our common stock to be sold by it to the
underwriters, we will issue and sell to the underwriters a number of shares of our common stock equal to the number of shares of our common stock that the forward
purchaser or its aﬃliate did not sell and the number of shares underlying the forward sale agreement will be decreased in respect of the number of shares that we issue and
sell.
Our common stock is listed on the New York Stock Exchange, or NYSE, under the symbol “SUI.” The last reported sale price of our common stock on the NYSE on
March 4, 2021 was $141.80 per share.
To assist us in complying with certain federal income tax requirements applicable to real estate investment trusts, or REITs, 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” beginning on page 8 of the accompanying prospectus.
Investing in our common stock involves risk. Before buying any of these shares, you should carefully read the discussion of material risks of
investing in our common stock referred to in “Risk Factors” beginning on page S-7 of this prospectus supplement and page 3 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,
2020.
Neither the Securities and Exchange Commission, or SEC, nor any state securities commission or other regulatory body has approved or disapproved
of these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the
contrary is a criminal oﬀense.

Per Share
Public oﬀering price
Underwriting discount1
Proceeds, before expenses, to us2

$
$
$

140.00
5.60
134.40

Total
$980,000,000
$ 39,200,000
$940,800,000

1
2

See “Underwriting.”
We expect to receive net proceeds from the sale of the shares of our common stock, before fees and estimated expenses, of $940.8 million, including from the initial
issuance and sale by us of 4,000,000 shares of our common stock to the underwriters and upon full physical settlement of the forward sale agreement, which we expect
to occur no later than March 9, 2022. For the purposes of calculating the aggregate net proceeds to us, we have assumed that the forward sale agreement will be fully
physically settled based on the initial forward sale price of $134.40 per share, which is the public oﬀering price less the underwriting discount shown above. The forward
sale price is subject to adjustment pursuant to the terms of the forward sale agreement, and the actual proceeds, if any, to us will be calculated as described in this
prospectus supplement. Although we expect to settle the forward sale agreement entirely by the full physical delivery of shares of our common stock in exchange for
cash proceeds, we may elect cash settlement or net share settlement for all or a portion of our obligations under the forward sale agreement. See “Underwriting –
Forward Sale Agreement” for a description of the forward sale agreement.
We have granted the underwriters a 30-day option from the date of this prospectus supplement, exercisable in whole or in part from time to time, to purchase up to an
additional 1,050,000 shares of our common stock at the initial price to the public less the underwriting discount, subject to certain adjustments. Upon any exercise of such
option, we will use our commercially reasonable best eﬀorts to enter into additional forward sale agreements with the forward purchaser in respect of the number of shares
that are subject to the exercise of such option. Unless the context requires otherwise, the term “forward sale agreement” as used in this prospectus supplement includes any
additional forward sale agreements that we enter into in connection with the exercise, by the underwriters, of their option to purchase additional shares of our common
stock. In the event that we enter into any additional forward sale agreement, if the forward purchaser or its aﬃliates does not deliver and sell all of the shares of our common
stock to be sold by it in connection with the exercise of such option, we will issue and sell to the underwriters a number of shares of our common stock equal to the number
of shares that the forward purchaser or its aﬃliates does not deliver and sell, and the number of shares underlying the forward sale agreement will not be increased in
respect of the number of shares that we issue and sell.
The underwriters expect to deliver the shares to purchasers on or before March 9, 2021.
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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. 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 of our common stock. Both this
prospectus supplement and the accompanying prospectus include important information about us and our common
stock, and other information of which you should be aware of 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.
We, the underwriters and the forward purchaser (and its aﬃliates) have not, 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, the underwriters and the forward purchaser (and its aﬃliates) 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 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 “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, and
Safe Harbor Marinas, LLC, a Delaware limited liability company, or Safe Harbor.
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Table of Contents

PROSPECTUS SUPPLEMENT SUMMARY
This summary highlights certain information about us, our common stock, 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-7, in the accompanying prospectus beginning on
page 3, 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, 2020, 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-29 of this prospectus supplement.
About Sun Communities, Inc.
We are a self-administered and self-managed real estate investment trust, or REIT. We own, operate and develop
manufactured housing, or MH, and recreational vehicle, or RV, communities concentrated in the midwestern,
southern and southeastern United States. Through Safe Harbor, we own, operate, develop and manage marina
properties in the northeastern, southern, mid-Atlantic, western and midwestern regions of the United States, with the
majority of such marinas concentrated in coastal regions and others located in various inland regions. We are a fullyintegrated real estate company which, together with our aﬃliates and predecessors, has been in the business of
acquiring, operating, developing and expanding MH and RV communities since 1975 and marina properties since
2020. As of December 31, 2020, we owned and operated or had an interest in a portfolio of 552 properties, which we
refer to as Properties, located in 39 states throughout the United States and one province in Canada, including 276
MH communities, 136 RV communities, 34 Properties containing both MH and RV sites, and 106 marinas. As of
December 31, 2020, the Properties contained approximately 96,700 developed MH sites, approximately 27,600
annual RV sites (inclusive of both annual and seasonal usage rights), approximately 25,100 transient RV sites, and
approximately 38,900 wet slips and dry rack storage spaces. We lease individual parcels of land, or sites, with utility
access for placement of manufactured homes and RVs to our MH and RV customers. The MH and RV Properties are
designed to oﬀer aﬀordable housing to individuals and families, while also providing certain amenities. Safe Harbor’s
oﬀerings to its members include wet slip rental, dry storage, 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 Safe Harbor’s members.
We are engaged through SHS, a taxable REIT subsidiary, in the marketing, selling, and leasing of new and
pre-owned homes to current and future residents in our communities. The operations of SHS support and enhance
our occupancy levels, property performance and cash ﬂows.
Structured as an umbrella partnership REIT, or UPREIT, the Operating Partnership is the entity through which we
conduct substantially all of our operations, and which owns, either directly or indirectly through SHS, Safe Harbor and
other subsidiaries, all of our assets. This UPREIT structure enables us to comply with certain complex requirements
under the U.S. federal tax rules and regulations applicable to REITs, and to acquire MH and RV communities and
marinas in transactions that defer some or all of the sellers’ tax consequences. We are the sole general partner of,
and, as of December 31, 2020, held approximately 94% of the interests in, the Operating Partnership. The interests
in the Operating Partnership held by the partners are referred to herein as OP Units.
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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 200, Southﬁeld, Michigan 48034 and our telephone number is (248) 208-2500. For our MH and RV
business, we have regional property management oﬃces located in Austin, Texas; Grand Rapids, Michigan; Denver,
Colorado; Ft. Myers, Florida; and Orlando, Florida. Safe Harbor’s primary oﬃce is located in Dallas, Texas. We
employed an aggregate of 4,872 full-time and part-time employees (including seasonal employees) as of
December 31, 2020.
Our website address is www.suncommunities.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.

S-3

Table of Contents

THE OFFERING
The oﬀering terms are summarized below solely for convenience. For a description of our common stock, see
“Description of Common Stock” in the accompanying prospectus.
Issuer

Sun Communities, Inc.

Shares of Common Stock Oﬀered by Us 4,000,000 shares of common stock
Shares of Common Stock Oﬀered by
the Forward Purchaser or Aﬃliates
Thereof

3,000,000 shares of common stock (or 4,050,000 shares of common
stock if the underwriters’ option to purchase additional shares is
exercised in full)(1)(2)

Shares of Common Stock to Be
Outstanding after this Oﬀering, but
Excluding the Settlement of the
Forward Sale Agreement Assuming
Full Physical Settlement

111,615,574 shares of common stock

Shares of Common Stock to Be
Outstanding after Settlement of the
Forward Sale Agreement Assuming
Full Physical Settlement

114,615,574 shares of common stock (or 115,665,574 shares of
common stock if the underwriters’ option to purchase additional shares
is exercised in full)(2)(3)

Use of Proceeds

We estimate that the net proceeds from the sale of 4,000,000 shares of
our common stock by us will be approximately $537.4 million after
deducting estimated oﬀering expenses of approximately $200,000.
We will not initially receive any proceeds from the sale of 3,000,000
shares of our common stock by the forward purchaser or its aﬃliates.
We expect to receive net proceeds of approximately $403.0 million (or
$544.1 million if the underwriters’ option to purchase 1,050,000
additional shares is exercised in full) (in each case after deducting fees
and estimated expenses related to the forward sale agreement and this
oﬀering), subject to certain adjustments pursuant to the forward sale
agreement, only upon full physical settlement of the forward sale
agreement, which we expect will be no later than March 9, 2022.(1)(2)(4)
We intend to use the net proceeds from the sale of 4,000,000 shares of
our common stock by us and the net proceeds, if any, received upon the
physical settlement of the forward sale agreement (and from the sale of
any shares of our common stock that we may sell to the underwriters in
lieu of the forward purchaser selling our common stock to the
underwriters) to repay borrowings outstanding under the revolving loan
under Safe Harbor’s credit facility, to fund possible
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future acquisitions of properties and for working capital and general
corporate purposes.
See “Use of Proceeds” on page S-14 of this prospectus supplement.
Accounting Treatment of the Forward
Sale Agreement

Before any issuance of shares of our common stock upon physical
settlement of the forward sale agreement, the forward sale agreement
will be reﬂected in our diluted earnings per share calculations using the
treasury stock method. Under this method, the number of shares of our
common stock used in calculating diluted earnings per share is deemed
to be increased by the excess, if any, of the number of shares of our
common stock that would be issued upon full physical settlement of the
forward sale agreement over the number of shares of our common stock
that could be purchased by us in the market (based on the average
market price during the period) using the proceeds receivable upon full
physical settlement (based on the adjusted forward sale price at the end
of the reporting period). Consequently, prior to physical settlement or
net share settlement of the forward sale agreement and subject to the
occurrence of certain events, we anticipate there will be no dilutive
eﬀect on our earnings per share except during periods when the
average market price of our common stock is above the per share
forward sale price, which is initially $134.40 (which is the price at which
the underwriters agree to buy the shares of our common stock oﬀered
hereby), subject to adjustment based on a ﬂoating interest rate factor
equal to a speciﬁed daily rate less a spread, and subject to decrease by
an amount per share speciﬁed in the forward sale agreement on each of
certain dates speciﬁed in the forward sale agreement. However, if we
decide to physically settle or net share settle the forward sale
agreement, delivery of our shares on any physical settlement or net
share settlement of the forward sale agreement will result in dilution to
our earnings per share and return on equity.

Conﬂicts of Interest

All of the proceeds to us from the sale of shares of our common stock by
the forward purchaser (excluding proceeds paid to us with respect to
any shares of our common stock that we may sell to the underwriters in
lieu of the forward purchaser or its aﬃliates selling our common stock to
the underwriters) will be paid to the forward purchaser. See “Use of
Proceeds.” As a result, Citigroup Global Markets Inc. (or its aﬃliate) will
receive more than 5% of the net proceeds of this oﬀering, not including
the underwriting discount. See also “Use of Proceeds” on page S-14 of
this prospectus supplement and “Underwriting - Conﬂicts of Interest” on
page S-23 of this prospectus supplement.

Risk Factors

You should carefully read the information contained under the caption
“Risk Factors” in this prospectus supplement, the accompanying
prospectus, our Annual Report on Form 10-K for the year ended
December 31, 2020, and our other ﬁlings under the
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Securities Exchange Act of 1934, as amended, or the Exchange Act, that
are incorporated by reference in this prospectus supplement and the
accompanying prospectus before deciding to invest in shares of our
common stock.
New York Stock Exchange symbol

SUI

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 Internal Revenue Code of 1986, as amended, which we refer to as
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.
(1) The forward purchaser has advised us that it or its aﬃliates intend to acquire shares of common stock to be sold
under this prospectus supplement through borrowings from third-party stock lenders. Subject to the occurrence
of certain events, we will not be obligated to deliver shares of common stock, if any, under the forward sale
agreement until any physical or net share settlement of the forward sale agreement, which we expect will be no
later than March 9, 2022. Except in certain circumstances, and subject to certain conditions, we have the right
to elect cash settlement or net share settlement under the forward sale agreement. See “Underwriting – Forward
Sale Agreement” for a description of the forward sale agreement.
(2) We have granted the underwriters an option, exercisable in whole or in part from time to time, to purchase up to
an additional 1,050,000 shares of our common stock. The amounts in the summary assume that we have
entered into an additional forward sale agreement with respect to the exercise by the underwriters of their
option to purchase additional shares in full, which we are obligated to use our commercially reasonable best
eﬀorts to do.
(3) Based on 107,615,574 shares of common stock outstanding as of March 3, 2021. Excludes (a) 5,296,792 shares
of common stock issuable upon exchange of OP Units, (b) 1,500 shares of common stock reserved for issuance
upon the exercise of stock options outstanding, and (c) 890,754 shares of common stock reserved and available
for future issuance under our equity incentive plans, in each case as of March 3, 2021.
(4) The forward sale price is subject to adjustment pursuant to the terms of the forward sale agreement, and any
net proceeds to us are subject to settlement of the forward sale agreement.
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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 and the risk factors in our Annual Report on Form 10-K for the year ended December 31, 2020,
and our other ﬁlings under the Exchange Act that are incorporated by reference in this prospectus supplement and the
accompanying prospectus, you should consider carefully the following risk factors before deciding to purchase these
shares. 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.
The oﬀering of 4,000,000 shares of common stock by us may be dilutive, which may adversely aﬀect the
market price of our common stock.
Giving eﬀect to the issuance of 4,000,000 shares of common stock by us in this oﬀering, the receipt of the expected net
proceeds and the use of those proceeds, this oﬀering may have a dilutive eﬀect on our earnings per share and funds
from operations per share for the year ending December 31, 2021. Whether dilution will occur and the actual amount of
any dilution cannot be determined at this time and will be based on numerous factors.
Provisions contained in the forward sale agreement could result in substantial dilution to our earnings per
share and return on equity or result in substantial cash payment obligations.
If the forward purchaser or its aﬃliates do not sell all the shares of our common stock to be sold by it pursuant to
the terms of the underwriting agreement (including because insuﬃcient shares of our common stock were made
available by securities lenders for borrowing at a stock loan cost below a speciﬁed threshold), we will issue and sell
directly to the underwriters the number of shares of our common stock not sold by the forward purchaser or its aﬃliates
and, under such circumstances, the number of shares of our common stock underlying the forward sale agreement will
be decreased by the number of shares of our common stock that we issue and sell. The stock loan market is volatile, and
it is uncertain whether suﬃcient shares of our common stock will be made available prior to closing.
The forward purchaser will have the right to accelerate the forward sale agreement (with respect to all or, in certain
cases, any portion of the transaction under the forward sale agreement that the forward purchaser determines is aﬀected
by an event described below) and require us to settle on a date speciﬁed by the forward purchaser if:
•

in the forward purchaser’s good faith and commercially reasonable judgment, it or its aﬃliate (x) is unable to
hedge in a commercially reasonable manner its exposure under the forward sale agreement because
insuﬃcient shares of our common stock have been made available for borrowing by securities lenders or
(y) would incur a stock borrow cost in excess of a speciﬁed threshold to hedge in a commercially reasonable
manner its exposure under the forward sale agreement;

•

we declare any dividend, issue or distribution on shares of our common stock (a) payable in cash in excess of
speciﬁed amounts, (b) that constitutes an extraordinary dividend under the forward sale agreement,
(c) payable in securities of another company as a result of a spin-oﬀ or similar transaction, or (d) of any other
type of securities (other than our common stock), rights, warrants or other assets for payment at less than the
prevailing market price;

•

certain ownership thresholds applicable to the forward purchaser and its aﬃliates are exceeded;

•

an event is publicly announced that if consummated would result in a speciﬁed extraordinary event (including
certain mergers or tender oﬀers, as well as certain events involving our nationalization, or insolvency, or a
delisting of our common stock) or the occurrence of a change in law or disruption in the forward purchaser’s
ability to hedge its exposure under the forward sale agreement; or
S-7
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•

certain other events of default or termination events occur, including, among others, any material
misrepresentation made in connection with the forward sale agreement or our insolvency (each as more fully
described in the forward sale agreement).

The forward purchaser’s decision to exercise its right to accelerate the settlement of the forward sale agreement will
be made irrespective of our interests, including our need for capital. In such cases, we could be required to issue and
deliver shares of our common stock under the physical settlement provisions of the forward sale agreement irrespective
of our capital needs, which would result in dilution to our earnings per share and return on equity.
We expect that the forward sale agreement will settle no later than March 9, 2022. However, the forward sale
agreement may be settled earlier in whole or in part at our option. Subject to certain conditions, we have the right to
elect physical, cash or net share settlement under the forward sale agreement. The forward sale agreement will be
physically settled by delivery of shares of our common stock, unless we elect to cash settle or net share settle the
forward sale agreement. Delivery of shares of our common stock upon physical settlement (or, if we elect net share
settlement, upon such settlement to the extent we are obligated to deliver shares of our common stock) will result in
dilution to our earnings per share and return on equity. If we elect cash settlement or net share settlement with respect
to all or a portion of the shares of our common stock underlying the forward sale agreement, we expect the forward
purchaser (or its aﬃliates) to purchase a number of shares of our common stock in secondary market transactions over
an unwind period to:
•

return shares of our common stock to securities lenders in order to unwind the forward purchaser’s hedge
(after taking into consideration any shares of our common stock to be delivered by us to the forward
purchaser, in the case of net share settlement); and

•

if applicable, in the case of net share settlement, deliver shares of our common stock to us to the extent
required in settlement of the forward sale agreement.

In addition, the purchase of shares of our common stock in connection with the forward purchaser or its aﬃliate
unwinding the forward purchaser’s hedge positions could cause the price of shares of our common stock to increase over
such time (or prevent a decrease over such time), thereby increasing the amount of cash we would owe to the forward
purchaser (or decreasing the amount of cash that the forward purchaser would owe us) upon a cash settlement of the
forward sale agreement or increasing the number of shares of our common stock we would deliver to the forward
purchaser (or decreasing the number of shares of our common stock that the forward purchaser would deliver to us)
upon net share settlement of the forward sale agreement.
The forward sale price that we expect to receive upon physical settlement of the forward sale agreement will be
subject to adjustment on a daily basis based on a ﬂoating interest rate factor equal to a speciﬁed daily rate less a spread
and will be decreased based on certain speciﬁed amounts during the term of the forward sale agreement. If the speciﬁed
daily rate is less than the spread on any day, the interest factor will result in a daily reduction of the forward sale price.
As of the ﬁling of this prospectus supplement, the speciﬁed daily rate was less than the spread. If the weighted average
price at which the forward purchaser (or its aﬃliates) is able to purchase shares during the applicable unwind period
under the forward sale agreement is above the relevant forward sale price, in the case of cash settlement, we would pay
the forward purchaser under the forward sale agreement an amount in cash equal to the diﬀerence or, in the case of net
share settlement, we would deliver to the forward purchaser a number of shares of our common stock having a value
equal to the diﬀerence. Thus, we could be responsible for a potentially substantial cash payment in the case of cash
settlement. If the weighted average price at which the forward purchaser (or its aﬃliate) is able to purchase shares
during the applicable unwind period under the forward sale agreement is below the relevant forward sale price, in the
case of cash settlement, we would be paid the diﬀerence in cash by the forward purchaser under the forward sale
agreement or, in the case of net share settlement, we would receive from the forward purchaser a number of shares of
our common stock having a value equal to the diﬀerence. See “Underwriting – Forward Sale Agreement” for information
on the forward sale agreement.
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In case of our bankruptcy or insolvency, the forward sale agreement would automatically terminate, and we
would not receive the expected proceeds from the sale of shares of our common stock.
If we or a regulatory authority with jurisdiction over us institutes, or we consent to, a proceeding seeking a judgment
in bankruptcy or insolvency or any other relief under any bankruptcy or insolvency law or other similar law aﬀecting
creditors’ rights, or we or a regulatory authority with jurisdiction over us presents a petition for our winding-up or
liquidation, or we consent to such a petition, the forward sale agreement will automatically terminate. If the forward sale
agreement so terminates, we would not be obligated to deliver to the forward purchaser any shares of our common stock
not previously delivered, and the forward purchaser would be discharged from its obligation to pay the relevant forward
sale price per share in respect of any shares of our common stock not previously settled. Therefore, to the extent that
there are any shares of our common stock with respect to which the forward sale agreement has not been settled at the
time of the commencement of any such bankruptcy or insolvency proceedings, we would not receive the relevant
forward sale price per share in respect of those shares of our common stock.
We may allocate our net proceeds in ways that you and other stockholders may not approve.
We intend to use the net proceeds from the sale of 4,000,000 shares of our common stock by us and the net
proceeds, if any, received upon the physical settlement of the forward sale agreement (and from the sale of any shares
of our common stock that we may sell to the underwriters in lieu of the forward purchaser selling our common stock to
the underwriters) to repay borrowings outstanding under the revolving loan under Safe Harbor’s credit facility, to fund
possible future acquisitions of properties and for working capital and general corporate purposes. Our management could
have broad discretion in the application of certain of our net proceeds and could spend the proceeds in ways that do not
necessarily improve our operating results or enhance the value of our common stock or in ways investors may not agree
or for purposes other than those contemplated at the time of this oﬀering.
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.
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Our share price could be volatile and could decline, resulting in a substantial or complete loss on your
investment.
The stock markets, including the NYSE, on which we list our common stock, have experienced signiﬁcant price and
volume ﬂuctuations. As a result, 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:
•

outbreaks of disease, including the COVID-19 pandemic, and related stay-at-home orders, quarantine policies
and restrictions on travel, trade and business operations;

•

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

•

our operating performance and the performance of other similar companies;

•

our ability to maintain compliance with covenants contained in our debt facilities;

•

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;

•

the market for similar securities;

•

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
and the Australian dollar;

•

changes in market valuations of similar companies;

•

adverse market reaction to the amount of our debt outstanding at any time, the amount of our debt maturing
in the near- 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 stockholders, or the perception that such issuances or resales
may occur;

•

actions by institutional stockholders;

•

general market, economic and political 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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The U.S. federal income tax treatment of the cash that we might receive from cash settlement of the
forward sale agreement is unclear and could jeopardize our ability to meet the REIT qualiﬁcation
requirements.
In the event that we elect to settle the forward sale agreement for cash and the settlement price is below the
applicable forward sale price, we would be entitled to receive a cash payment from the forward purchaser. Under
Section 1032 of the Code, generally, no gains and losses are recognized by a corporation in dealing in its own shares,
including pursuant to a “securities futures contract,” as deﬁned in the Code by reference to the Exchange Act. Although
we believe that any amount received by us in exchange for our stock would qualify for the exemption under Section 1032
of the Code, because it is not entirely clear whether the forward sale agreement qualiﬁes as a “securities futures
contract,” the U.S. federal income tax treatment of any cash settlement payment we receive is uncertain. In the event
that we recognize a signiﬁcant gain from the cash settlement of the forward sale agreement, we might not be able to
satisfy the gross income requirements applicable to REITs under the Code. In that case, we may be able to rely upon the
relief provisions under the Code in order to avoid the loss of our REIT status. Even if the relief provisions apply, we will be
subject to a 100% tax on the greater of (i) the excess of 75% of our gross income (excluding gross income from
prohibited transactions) over the amount of such income attributable to sources that qualify under the 75% test or
(ii) the excess of 95% of our gross income (excluding gross income from prohibited transactions) over the amount of such
gross income attributable to sources that qualify under the 95% test, as discussed in the section titled “Material U.S.
Federal Income Tax Considerations” in the accompanying prospectus, multiplied in either case by a fraction intended to
reﬂect our proﬁtability. In the event that these relief provisions were not available, we could lose our REIT status under
the Code.
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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. These risks and uncertainties may cause our actual results to be materially diﬀerent from any future results
expressed or implied by such forward- looking statements. In addition to the risks described under “Risk Factors” above
and in our Annual Report on Form 10-K for the year ended December 31, 2020, and other ﬁlings we make with the SEC
from time to time, such risks and uncertainties include:
•

outbreaks of disease, including the COVID-19 pandemic, and related stay-at-home orders, quarantine policies
and restrictions on travel, trade and business operations;

•

changes in general economic conditions, the real estate industry and the markets in which we operate;

•

diﬃculties in our ability to evaluate, ﬁnance, complete and integrate acquisitions, developments and
expansions successfully;

•

our liquidity and reﬁnancing demands;

•

our ability to obtain or reﬁnance maturing debt;

•

our ability to maintain compliance with covenants contained in our debt facilities;

•

availability of capital;

•

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

•

our ability to maintain rental rates and occupancy levels;

•

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

•

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

•

risks related to natural disasters such as hurricanes, earthquakes, ﬂoods 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;

•

legislative or regulatory changes, including changes to laws governing the taxation of REITs;

•

litigation, judgments or settlements;

•

competitive market forces;
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•

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 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 estimate that the net proceeds from the sale of 4,000,000 shares of our common stock by us will be
approximately $537.4 million after deducting estimated oﬀering expenses of approximately $200,000.
We will not initially receive any proceeds from the sale of 3,000,000 shares of our common stock by the forward
purchaser or its aﬃliates. We expect to physically settle the forward sale agreement as described in more detail below.
We may also elect to cash settle or net share settle all or a portion of our obligations under the forward sale agreement if
we concluded it is in our best interest to do so.
Assuming full physical settlement of the forward sale agreement at an initial forward sale price of $134.40 per share
and that the underwriters have not exercised their option to purchase additional shares of common stock, we expect to
receive net proceeds of approximately $403.0 million (after deducting fees and estimated expenses related to the
forward sale agreement and this oﬀering), subject to certain adjustments pursuant to the forward sale agreement, upon
settlement of the forward sale agreement, which settlement we expect will occur no later than March 9, 2022. The
forward sale price that we expect to receive upon physical settlement of a forward sale agreement will be subject to
adjustment on a daily basis based on a ﬂoating interest rate factor equal to a speciﬁed daily rate less a spread and will
be decreased based on amounts related to expected dividends on shares of our common stock during the term of the
forward sale agreement. If the speciﬁed daily rate is less than the spread on any day, the interest factor will result in a
daily reduction of the forward sale price. As of the ﬁling of this prospectus supplement, the speciﬁed daily rate was less
than the spread.
We intend to use the net proceeds from the sale of 4,000,000 shares of our common stock by us and the net
proceeds, if any, received upon the physical settlement of the forward sale agreement (and from the sale of any shares
of our common stock that we may sell to the underwriters in lieu of the forward purchaser selling our common stock to
the underwrtiters) to repay borrowings outstanding under the revolving loan under Safe Harbor’s credit facility, to fund
possible future acquisitions of properties and for working capital and general corporate purposes.
The Safe Harbor credit facility is comprised of a $1.3 billion revolving loan and a $500 million term loan. Safe Harbor
may request an increase to the revolving commitments and/or to establish additional term loans, with the existing
lenders or new lenders, subject to the satisfaction of certain conditions, in an aggregate amount not to exceed
$500.0 million. As of December 31, 2020, $652.0 million was outstanding under the revolving loan and $500.0 million
was outstanding under the term loan under the Safe Harbor credit facility. The maturity date for the Safe Harbor credit
facility is October 11, 2024 and, at Safe Harbor’s option, the maturity date for the term loan may be extended for two
additional twelve-month periods, subject to the satisfaction of certain conditions. The Safe Harbor credit facility bears
interest at a ﬂoating rate based on an adjusted LIBOR rate or a base rate, plus a margin that is determined based on Safe
Harbor’s ratio of consolidated funded debt to total asset value, calculated in accordance with the credit agreement,
which margin can range from 1.375% to 2.250% for adjusted LIBOR rate loans and 0.375% to 1.250% for base rate loans.
As of December 31, 2020, the margin was 2.000% on any adjusted LIBOR rate loans and 1.000% on any base rate loans.
The proceeds of the Safe Harbor credit facility were used to fund acquisitions and for working capital and for other
general corporate purposes. Bank of America, N.A., an aﬃliate of one of the underwriters of this oﬀering, has a
participation percentage of approximately 12% as a lender under the revolving loan under the Safe Harbor credit facility.
Bank of Montreal, an aﬃliate of one of the underwriters of this oﬀering, has a participation percentage of approximately
12% as a lender under the revolving loan under the Safe Harbor credit facility. JP Morgan Chase Bank, N.A., an aﬃliate of
one of the underwriters of this oﬀering, has a participation percentage of approximately 12% as a lender under the
revolving loan under the Safe Harbor credit facility. RBC Royal Bank, an aﬃliate of one of the underwriters of this oﬀering,
has a participation percentage of approximately 7% as a lender under the revolving loan under the Safe Harbor credit
facility. Citizens Bank, N.A., an aﬃliate of one of the underwriters of this oﬀering, has a participation percentage of
approximately 8% as a lender under the revolving loan under the Safe Harbor credit facility. Regions Bank, an aﬃliate of
one of the underwriters of this oﬀering, has a participation percentage of
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approximately 8% as a lender under the revolving loan under the Safe Harbor credit facility. Truist Bank, an aﬃliate of
one of the underwriters of this oﬀering, has a participation percentage of approximately 8% as a lender under the
revolving loan under the Safe Harbor credit facility. Wells Fargo Bank, N.A., an aﬃliate of one of the underwriters of this
oﬀering, has a participation percentage of approximately 8% as a lender under the revolving loan under the Safe Harbor
credit facility.
If, however, we elect to cash settle the forward sale agreement, we would expect to receive an amount of net
proceeds that is signiﬁcantly lower than the estimate included under this caption, and we may not receive any net
proceeds from the forward sale agreement (or may owe cash to the forward purchaser). If we elect to net share settle the
forward sale agreement in full, we would not receive any proceeds from the forward purchaser.

Before any issuance of shares of our common stock upon physical settlement of the forward sale agreement, the
forward sale agreement will be reﬂected in our diluted earnings per share calculations using the treasury stock method.
Under this method, the number of shares of our common stock used in calculating diluted earnings per share is deemed
to be increased by the excess, if any, of the number of shares of our common stock that would be issued upon full
physical settlement of the forward sale agreement over the number of shares of our common stock that could be
purchased by us in the market (based on the average market price during the period) using the proceeds receivable upon
full physical settlement (based on the adjusted forward sale price at the end of the reporting period).
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CAPITALIZATION
The following table sets forth our capitalization as of December 31, 2020 on:
(a)

an actual basis; and

(b)

an as adjusted basis to give eﬀect to (i) the oﬀering and sale by us of 4,000,000 shares of our common stock
in this oﬀering at the public oﬀering price of $140.00 per share, after deducting the underwriting discounts
and commissions and our estimated oﬀering expenses, (ii) the full physical settlement of the forward sale
agreement of 3,000,000 shares of our common stock based on an initial forward sale price equal to the net
oﬀering price set forth on the front cover of this prospectus supplement, after deducting our estimated
oﬀering expenses, and (iii) the application of the net proceeds as described under “Use of Proceeds.”

The following table does not reﬂect (i) borrowings and repayments under our senior credit facility, Safe Harbor’s
credit facility and our other debt facilities from January 1, 2021 through the date hereof, (ii) the payment in cash of our
quarterly distributions on January 15, 2021 to shareholders of record as of the close of business on December 31, 2020,
(iii) the issuance of 20,209 shares of our common stock to employees and directors under our equity incentive plans from
January 1, 2021 through the date hereof, or (iv) our acquisition from January 1, 2021 through the date hereof of three MH
and RV communities and two marinas for an initial aggregate purchase price of $43.3 million paid in cash.
The information set forth below should be read in conjunction with our consolidated ﬁnancial statements and related
notes included in our Annual Report on Form 10-K for the year ended December 31, 2020, as updated by our subsequent
ﬁlings under the Exchange Act incorporated by reference into this prospectus supplement and the accompanying
prospectus.
As of December 31, 2020
Actual
As adjusted

(Dollars in thousands)

Cash and cash equivalents

$

DEBT:
Debt(1)
Lines of credit
Distributions payable
Advanced reservation deposits and rent
Accrued expenses and accounts payable
Other liabilities
Series D preferred OP units
Series F preferred OP units
Series G preferred OP units
Series H preferred OP units
Series I preferred OP units
Other redeemable noncontrolling interests
EQUITY:
Common stock, $0.01 par value, 180,000,000 shares authorized, 107,626,361 shares issued and
outstanding at December 31, 2020, 114,626,361 shares issued and outstanding as adjusted(2)
(3)

Additional paid-in capital
Accumulated other comprehensive income
Distributions in excess of accumulated earnings
Total Sun Communities, Inc. stockholders’ equity
Noncontrolling interests:
Common and preferred OP Units
Consolidated variable interest entities
TOTAL CAPITALIZATION

82,964

82,964

3,514,879
1,242,197
86,988
187,730
148,435
134,650
49,600
8,871
25,074
57,833
94,532
28,469

3,514,879
301,597
86,988
187,730
148,435
134,650
49,600
8,871
25,074
57,833
94,532
28,469

1,076
7,087,658
3,178
(1,566,636)
5,525,276

1,146
8,028,188
3,178
(1,566,636)
6,465,876

85,968
16,084
$11,206,586
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85,968
16,084
$11,206,586
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(1) Includes $34,633 in redeemable Aspen preferred OP Units and $35,249 preferred equity – Sun NG RV Resorts LLC –
mandatorily redeemable.
(2) Assumes no exercise of the underwriters’ option to purchase up to an additional 1,050,000 shares of common stock.
(3) Excludes (a) 5,321,883 shares of common stock issuable upon exchange of common and preferred OP Units, (b)
1,500 shares of common stock reserved for issuance upon the exercise of outstanding stock options, and (c)
910,585 shares of common stock available for issuance under our equity incentive plans as of December 31, 2020.
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UNDERWRITING
Citigroup Global Markets Inc., BofA Securities, Inc., BMO Capital Markets Corp., J.P. Morgan Securities LLC and RBC
Capital Markets, LLC are acting as joint book-running managers of this oﬀering and Citigroup Global Markets Inc. and
BofA Securities, Inc. are acting as the representatives of the underwriters named below. Subject to the terms and
conditions stated in the underwriting agreement dated the date of this prospectus supplement, each underwriter named
below has severally agreed to purchase, and we and the forward purchaser, or its aﬃliate, have agreed to sell to that
underwriter, the number of shares set forth opposite the underwriter’s name.
Underwriter

Number of Shares

Citigroup Global Markets Inc.
BofA Securities, Inc.
BMO Capital Markets Corp.
J.P. Morgan Securities LLC
RBC Capital Markets, LLC
BTIG, LLC
Citizens Capital Markets, Inc.
Regions Securities LLC
Truist Securities, Inc.
Wells Fargo Securities, LLC
Robert W. Baird & Co. Incorporated
Fifth Third Securities, Inc.
PNC Capital Markets LLC
Samuel A. Ramirez & Company, Inc.
Siebert Williams Shank & Co., LLC
Wedbush Securities Inc.
Total

1,470,000
1,470,000
910,000
910,000
910,000
192,500
192,500
192,500
192,500
192,500
61,250
61,250
61,250
61,250
61,250
61,250
7,000,000

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed,
severally and not jointly, to purchase all of the shares sold under the underwriting agreement if any of these shares are
purchased. If an underwriter defaults, the underwriting agreement provides that the purchase commitments of the
nondefaulting underwriters may be increased or the underwriting agreement may be terminated.
The underwriters are oﬀering the shares of common stock subject to their acceptance of the shares of common
stock from us or the forward purchaser, or its aﬃliate. The underwriting agreement provides that the obligations of the
underwriters to pay for and accept delivery of the shares included in this oﬀering are subject to approval of certain legal
matters by counsel and to certain other conditions. The underwriters are obligated to take and pay for all the shares of
common stock oﬀered by this prospectus supplement if any such shares are taken, other than those covered by the
option described below.
The shares of common stock sold by the underwriters to the public will initially be oﬀered at the initial public
oﬀering price set forth on the cover of this prospectus supplement. After the initial oﬀering of the shares of common
stock, the underwriters may change the public oﬀering price and the other selling terms. The oﬀering of the shares of
common stock by the underwriters is subject to receipt and acceptance and subject to the underwriters’ right to reject
any order in whole or in part.
The shares of our common stock are listed on the NYSE under the symbol “SUI.”
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Commissions and Discounts
The following table shows the underwriting discounts and commissions that we are to pay to the underwriters in
connection with this oﬀering.
Paid by Us
No Exercise
Full Exercise

Per Share
Total

$
5.60
$39,200,000

$
5.60
$45,080,000

The information assumes (a) either no exercise or full exercise of the underwriters’ option to purchase additional
shares, and (b) that the forward sale agreement is fully physically settled based upon the initial forward sale price of
$134.40 per share. If we physically settle the forward sale agreement based upon the initial forward sale price, we expect
to receive net proceeds of approximately $940.6 million (or $1.1 billion if the underwriters’ option to purchase additional
shares is exercised in full and assuming we enter into additional forward sale agreements), including the proceeds we
receive from the issuance and sale by us of the 4,000,000 shares of our common stock we are oﬀering (after deducting
fees and estimated expenses related to the forward sale agreement and this oﬀering) subject to certain adjustments as
described below, upon settlement of the forward sale agreement, which settlement we expect to occur no later than
March 9, 2022.
We estimate that our portion of the total expenses related to the forward sale agreement and this oﬀering will be
approximately $200,000.
Price Stabilization, Short Positions
In connection with the oﬀering, the underwriters may purchase and sell shares of our common stock in the open
market. Purchases and sales in the open market may include short sales, purchases to cover short positions, which may
include purchases pursuant to the underwriters’ option to purchase additional shares of common stock, and stabilizing
purchases.
•

•

Short sales involve secondary market sales by the underwriters of a greater number of shares of common
stock than they are required to purchase in the oﬀering.
•

“Covered” short sales are sales of shares in an amount up to the number of shares represented by the
underwriters’ option to purchase additional shares of common stock.

•

“Naked” short sales are sales of shares in an amount in excess of the number of shares represented by
the underwriters’ option to purchase additional shares of common stock.

Covering transactions involve purchases of shares either pursuant to the underwriters’ option to purchase
additional shares of common stock or in the open market after the distribution has been completed in order to
cover short positions.
•

To close a naked short position, the underwriters must purchase shares in the open market after the
distribution has been completed. A naked short position is more likely to be created if the underwriters
are concerned that there may be downward pressure on the price of the shares in the open market after
pricing that could adversely aﬀect investors who purchase in the oﬀering.

•

To close a covered short position, the underwriters must purchase shares in the open market after the
distribution has been completed or must exercise the option to purchase additional shares of common
stock. In determining the source of shares to close the covered short position, the underwriters will
consider, among other things, the price of shares available for purchase in the open market as compared
to the price at which they may purchase shares through the underwriters’ option to purchase additional
shares of common stock.
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•

Stabilizing transactions involve bids to purchase shares so long as the stabilizing bids do not exceed a
speciﬁed maximum.

Purchases to cover short positions and stabilizing purchases, as well as other purchases by the underwriters for their
own accounts, may have the eﬀect of preventing or retarding a decline in the market price of the shares. They may also
cause the price of the shares to be higher than the price that would otherwise exist in the open market in the absence of
these transactions. The underwriters may conduct these transactions on the NYSE, in the over-the-counter market or
otherwise. If the underwriters commence any of these transactions, they may discontinue them at any time.
Electronic Distribution
In connection with the oﬀering, the underwriters or certain securities dealers may distribute prospectuses by
electronic means, such as e-mail.
Forward Sale Agreement
We have entered into a forward sale agreement with Citibank, N.A., which we refer to in this capacity as the forward
purchaser, relating to an aggregate of 3,000,000 shares of our common stock (subject to increase if the underwriters
exercise their option to purchase additional shares and assuming we enter into additional forward sale agreements). In
connection with the execution of the forward sale agreement, the forward purchaser or its aﬃliate is borrowing from third
parties and selling to the underwriters in this oﬀering an aggregate of up to 3,000,000 shares of our common stock
(subject to increase if the underwriters exercise their option to purchase additional shares and assuming we enter into
additional forward sale agreements). If the forward purchaser or its aﬃliate does not sell all the shares of our common
stock to be sold by it pursuant to the terms of the underwriting agreement, we will issue and sell directly to the
underwriters the number of shares of our common stock not sold by the forward purchaser or its aﬃliate and, under such
circumstances, the number of shares of our common stock underlying the forward sale agreement will be decreased by
the number of shares of our common stock that we issue and sell. Under any such circumstance, the commitment of the
underwriters to purchase shares of our common stock from the forward purchaser or its aﬃliate, as described above, will
be replaced with the commitment to purchase from us, at the price set forth on the cover page of this prospectus
supplement at which the underwriters have agreed to purchase the shares of our common stock from the forward
purchaser, the relevant number of shares of our common stock not sold by the forward purchaser or its aﬃliate.
We will not initially receive any proceeds from the sale of our common stock by the forward purchaser but we expect
to receive an amount equal to the net proceeds from the sale of the borrowed shares of our common stock sold in this
oﬀering, subject to certain adjustments pursuant to the forward sale agreement, at the applicable forward sale price (as
described below), from the forward purchaser upon full physical settlement of the forward sale agreement. We will only
receive such proceeds if we elect to fully physically settle the forward sale agreement.
We expect the forward sale agreement to settle no later than March 9, 2022, subject to acceleration by the forward
purchaser upon the occurrence of certain events. On a settlement date, if we decide to physically settle the forward sale
agreement, we will issue shares of our common stock to the forward purchaser under the forward sale agreement at the
then-applicable forward sale price. The forward sale price initially will be equal to the public oﬀering price less the
underwriting discount per share, as set forth on the cover page of this prospectus supplement. The forward sale
agreement provides that the forward sale price will be subject to adjustment on a daily basis based on a ﬂoating interest
rate factor equal to a speciﬁed daily rate less a spread and will be decreased by certain speciﬁed amounts related to
expected dividends on our common stock during the term of the forward sale agreement. If the speciﬁed daily rate is less
than the spread on any day, the interest factor will result in a daily reduction of the forward sale price. As of the ﬁling of
this prospectus supplement, the speciﬁed daily rate was less than the spread.
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Before any issuance of our common stock upon physical settlement of the forward sale agreement, the forward sale
agreement will be reﬂected in our diluted earnings per share calculations using the treasury stock method. Under this
method, the number of shares of our common stock used in calculating diluted earnings per share is deemed to be
increased by the excess, if any, of the number of shares of our common stock that would be issued upon full physical
settlement of the forward sale agreement over the number of shares of our common stock that could be purchased by us
in the market (based on the average market price during the period) using the proceeds receivable upon full physical
settlement (based on the adjusted forward sale price at the end of the reporting period). Consequently, prior to physical
or net share settlement of the forward sale agreement and subject to the occurrence of certain events, we anticipate
there will be no dilutive eﬀect on our earnings per share except during periods when the average market price of our
common stock is above the per share adjusted forward sale price, which is initially $134.40 (which is the price at which
the underwriters agree to buy the shares of our common stock oﬀered hereby), subject to adjustment based on a ﬂoating
interest rate factor equal to a speciﬁed daily rate less a spread, and subject to decrease by amounts related to expected
dividends on our common stock during the term of the forward sale agreement on each of certain dates speciﬁed in the
forward sale agreement. However, if we decide to physically or net share settle the forward sale agreement, delivery of
our shares on any physical settlement or net share settlement of the forward sale agreement will result in dilution to our
earnings per share and return on equity.
Except under limited circumstances described below and subject to certain conditions, we have the right to elect
physical, cash or net share settlement under the forward sale agreement. The forward sale agreement will be physically
settled by delivery of shares of our common stock, unless we elect to cash settle or net share settle the forward sale
agreement. Delivery of shares of our common stock upon physical settlement (or, if we elect net share settlement, upon
such settlement to the extent we are obligated to deliver shares of our common stock) will result in dilution to our
earnings per share and return on equity. If we elect cash settlement or net share settlement with respect to all or a
portion of the shares of our common stock underlying the forward sale agreement, we expect the forward purchaser (or
its aﬃliate) to purchase a number of shares of our common stock in secondary market transactions over an unwind
period to:
•

return shares of our common stock to securities lenders in order to unwind the forward purchaser’s hedge
(after taking into consideration any shares of our common stock to be delivered by us to the forward
purchaser, in the case of net share settlement); and,

•

if applicable, in the case of net share settlement, deliver shares of our common stock to us to the extent
required in settlement of the forward sale agreement.

If the weighted average price at which the forward purchaser (or its aﬃliate) is able to purchase shares during the
applicable unwind period under the forward sale agreement is above the forward sale price, in the case of cash
settlement, we would pay the forward purchaser under the forward sale agreement an amount in cash equal to the
diﬀerence or, in the case of net share settlement, we would deliver to the forward purchaser a number of shares of our
common stock having a value equal to the diﬀerence. Thus, we could be responsible for a potentially substantial cash
payment in the case of cash settlement. If the weighted average price at which the forward purchaser (or its aﬃliate) is
able to purchase shares during the unwind period under the forward sale agreement is below the forward sale price, in
the case of cash settlement, we would be paid the diﬀerence in cash by the forward purchaser under the forward sale
agreement or, in the case of net share settlement, we would receive from the forward purchaser a number of shares of
our common stock having a value equal to the diﬀerence.
In addition, the purchase of shares of our common stock in connection with the forward purchaser (or its aﬃliate)
unwinding the forward purchaser’s hedge positions could cause the price of our common stock to increase over time (or
prevent a decrease over such time), thereby increasing the amount of cash we would owe to the forward purchaser (or
decreasing the amount of cash that the forward purchaser would owe us) upon a cash settlement of the forward sale
agreement or increasing the number of shares of our common stock we would
S-21

Table of Contents

deliver to the forward purchaser (or decreasing the number of shares of our common stock that the forward purchaser
would deliver to us) upon net share settlement of the forward sale agreement. See “Risk Factors.”
The forward purchaser will have the right to accelerate the forward sale agreement (with respect to all or, in certain
cases, any portion of the transaction under the forward sale agreement that the forward purchaser determines is aﬀected
by such event) and require us to settle on a date speciﬁed by the forward purchaser if (1) in the forward purchaser’s
good faith and commercially reasonable judgment, it or its aﬃliate (x) is unable to hedge in a commercially reasonable
manner its exposure under the forward sale agreement because insuﬃcient shares of our common stock have been
made available for borrowing by securities lenders or (y) would incur a stock borrow cost in excess of a speciﬁed
threshold to hedge in a commercially reasonable manner its exposure under the forward sale agreement; (2) we declare
any dividend, issue or distribution on shares of our common stock (a) payable in cash in excess of speciﬁed amounts,
(b) that constitutes an extraordinary dividend under the forward sale agreement, (c) payable in securities of another
company as a result of a spin-oﬀ or similar transaction or (d) of any other type of securities (other than our common
stock), rights, warrants or other assets for payment at less than the prevailing market price; (3) certain ownership
thresholds applicable to the forward purchaser and its aﬃliates are exceeded; (4) an event is publicly announced that if
consummated would result in a speciﬁed extraordinary event (including certain mergers or tender oﬀers, as well as
certain events involving our nationalization or insolvency or a delisting of our common stock) or the occurrence of a
change in law or disruption in the forward purchaser’s ability to hedge its exposure under the forward sale agreement; or
(5) certain other events of default or termination events occur, including, among others, any material misrepresentation
made in connection with the forward sale agreement or our insolvency (each as more fully described in the forward sale
agreement). The forward purchaser’s decision to exercise its right to accelerate the forward sale agreement and to
require us to settle the forward sale agreement will be made irrespective of our interests, including our need for capital.
In such cases, we could be required to issue and deliver shares of our common stock under the terms of the physical
settlement provisions of the forward sale agreement irrespective of our capital needs, which would result in dilution to
our earnings per share and return on equity. In addition, upon certain events of bankruptcy, insolvency or reorganization
relating to us, the forward sale agreement will terminate without further liability of either party. Following any such
termination, we would not issue any shares of our common stock and we would not receive any proceeds pursuant to the
forward sale agreement. See “Risk Factors.”
Option to Purchase Additional Shares
We have granted to the underwriters an option, exercisable in whole or in part from time to time for 30 days from
the date of this prospectus supplement, to purchase up to 1,050,000 additional shares at the initial price to the public
less the underwriting discount. If the underwriters exercise this option, each underwriter will be obligated, subject to the
conditions contained in the underwriting agreement, to purchase a number of additional shares approximately
proportionate to that underwriter’s initial allocation reﬂected in the above table. Upon any exercise of such option, we
will use commercially reasonable best eﬀorts to enter into an additional forward sale agreement with the forward
purchaser in respect of the number of shares that are subject to the exercise of such option. Unless the context requires
otherwise, the term “forward sale agreement” as used in this prospectus supplement includes any additional forward sale
agreement that we enter into in connection with the exercise, by the underwriters, of their option to purchase additional
shares of our common stock. In the event that we enter into any additional forward sale agreement, if the forward
purchaser or its aﬃliate does not deliver and sell all of the shares of our common stock to be sold by it in connection with
the exercise of such option, we will issue and sell to the underwriters a number of shares of our common stock equal to
the number of shares that the forward purchaser or its aﬃliate does not deliver and sell and the number of shares
underlying the forward sale agreement will not be increased in respect of the number of shares that we issue and sell.
The additional forward sale agreement that we will enter into in the event the underwriters exercise their option to
purchase additional shares of our common stock will be on substantially the same terms as the initial forward sale
agreement described above, except that it will cover only the number of shares of our common stock
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that are subject to such option exercise and the initial forward sale price under the additional forward sale agreement will
be the initial forward sale price under the initial forward sale agreement, subject to certain adjustments.
No Sale of Similar Securities
We and our executive oﬃcers and directors have agreed that, for a period of 60 days from the date of this
prospectus supplement, we and they will not, without the prior written consent of the representatives, dispose of or
hedge any shares or any securities convertible into or exchangeable for our common stock, subject to certain exceptions,
including the registration for resale of up to 2,653,272 shares of our common stock that we are contractually obligated to
register. The representatives, in their sole discretion, may release any of the securities subject to these lock-up
agreements at any time without notice.
Conﬂicts of Interest
All of the proceeds from the sale of shares of our common stock by the forward purchaser (excluding proceeds paid
to us with respect to any shares of our common stock that we may sell to the underwriters in lieu of the forward
purchaser or its aﬃliate selling our common stock to the underwriters) will be paid to the forward purchaser. As a result,
Citigroup Global Markets Inc. (or its aﬃliate) will receive more than 5% of the net proceeds of this oﬀering, not including
the underwriting discount. Nonetheless, in accordance with Rule 5121 of the Financial Industry Regulatory Authority, Inc.
(“FINRA Rule 5121”), the appointment of a qualiﬁed independent underwriter is not necessary in connection with this
oﬀering because REITs are excluded from that requirement.
We intend to use the net proceeds from the sale of 4,000,000 shares of our common stock by us and the net
proceeds, if any, received upon the physical settlement of the forward sale agreement (and from the sale of any shares
of our common stock that we may sell to the underwriters in lieu of the forward purchaser selling our common stock to
the underwriters) to repay borrowings outstanding under the revolving loan under Safe Harbor’s credit facility, to fund
possible future acquisitions of properties and for working capital and general corporate purposes. See “Use of Proceeds.”
Aﬃliates of BofA Securities, Inc., BMO Capital Markets Corp., J.P. Morgan Securities LLC, RBC Capital Markets, LLC,
Citizens Capital Markets, Inc., Regions Securities LLC, Truist Securities, Inc. and Wells Fargo Securities, LLC are lenders,
and in some cases agents or managers for the lenders, under the $1.3 billion revolving loan under Safe Harbor’s credit
facility. Such parties will receive a pro rata portion of the net proceeds from the sale of 4,000,000 shares of our common
stock by us and from the physical settlement, if any, of the forward sale agreement to the extent that we use any such
proceeds to reduce the outstanding balance thereunder. Upon such application, more than 5% of the proceeds of this
oﬀering may be received by an underwriter or its aﬃliates. Nonetheless, in accordance with FINRA Rule 5121, the
appointment of a qualiﬁed independent underwriter is not necessary in connection with this oﬀering because REITs are
excluded from that requirement.
The underwriters, the forward purchaser and their respective aﬃliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and ﬁnancial instruments
(including bank loans) for their own account and for the accounts of their customers. Such investment and securities
activities may involve securities and/or instruments of ours or our aﬃliates. Of the underwriters (or their aﬃliates) and
the forward purchaser (or its aﬃliate) that have lending relationships with us, certain of them routinely hedge and others
may hedge their credit exposure to us consistent with their customary risk management policies. Typically, these
underwriters, the forward purchaser, and/or their respective aﬃliates would hedge such exposure by entering into
transactions which consist of either the purchase of credit default swaps or the creation of short positions in our
securities. Any such credit default swaps or short positions could adversely aﬀect future trading prices of the common
stock oﬀered hereby. The underwriters, the forward purchaser and their respective aﬃliates may also make investment
recommendations and/or publish or express independent research views in respect of such securities or ﬁnancial
instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and
instruments.
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An employee of Citigroup Global Markets Inc. who has been actively involved in this oﬀering is an immediate family
member of Arthur A. Weiss, a member of our board of directors and a shareholder of Jaﬀe, Raitt, Heuer & Weiss,
Professional Corporation, our counsel.
Associated Investment Services, Inc. (AIS), a Financial Industry Regulatory Authority member, a subsidiary of
Associated Banc-Corp, is being paid a referral fee by Samuel A. Ramirez & Company, Inc.
U.S. Bancorp Investments, Inc. is being paid a referral fee by BTIG, LLC. U.S. Bancorp Investments, Inc. is an aﬃliate
of U.S. Bank National Association, which has a participation percentage of approximately 8% as a lender under the
revolving loan under the Safe Harbor credit facility.
We have agreed to indemnify the several underwriters and the forward purchaser against certain liabilities, including
liabilities under the Securities Act, or to contribute to payments the underwriters or the forward purchaser, as applicable,
may be required to make because of any of those liabilities.
Sales Outside the United States
No action has been taken in any jurisdiction (except in the United States) that would permit a public oﬀering of our
common stock, or the possession, circulation or distribution of this prospectus supplement, the accompanying prospectus
or any other material relating to us or our common stock in any jurisdiction where action for that purpose is required.
Accordingly, the shares of common stock may not be oﬀered or sold, directly or indirectly, and none of this prospectus
supplement, the accompanying prospectus or any other oﬀering material or advertisements in connection with our
common stock may be distributed or published, in or from any country or jurisdiction, except in compliance with any
applicable rules and regulations of any such country or jurisdiction.
The underwriters may arrange to sell the common stock oﬀered hereby in certain jurisdictions outside the United
States, either directly or through aﬃliates, where it is permitted to do so.
Notice to Prospective Investors in Canada
The shares may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal that are
accredited investors, as deﬁned in National Instrument 45-106 – Prospectus Exemptions or subsection 73.3(1) of the
Securities Act (Ontario), and that are permitted clients, as deﬁned in National Instrument 31-103 – Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be made in accordance
with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws in
Canada.
Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus (including any amendment thereto) contains a misrepresentation, provided that
the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities
legislation of the purchaser’s province or territory. The purchaser should refer to any applicable provisions of the
securities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.
Pursuant to section 3A.3 of National Instrument 33-105 – Underwriting Conﬂicts (“NI 33-105”), the underwriters are
not required to comply with the disclosure requirements of NI 33-105 regarding underwriter conﬂicts of interest in
connection with this prospectus supplement and the accompanying prospectus.
Notice to Prospective Investors in the European Economic Area
In relation to each member state of the European Economic Area which has implemented the Prospectus Directive
(each, a “Relevant Member State”), and with eﬀect from and including the date on which the
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Prospectus Directive is implemented in that Relevant Member State, no oﬀer of shares may be made to the public in that
Relevant Member State other than:
(a)

to any legal entity which is a qualiﬁed investor as deﬁned in the Prospectus Directive;

(b)

to fewer than 150 natural or legal persons (other than qualiﬁed investors as deﬁned in the Prospectus
Directive), subject to obtaining the prior consent of the relevant representative nominated by the issuer for
any such oﬀer; or

(c)

in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such oﬀer of shares to the public shall require the issuer or any underwriter to publish a prospectus
pursuant to Article 3 of the Prospectus Directive and each person who initially acquires any shares under this oﬀer will be
deemed to have represented, acknowledged and agreed that it is a “qualiﬁed investor” within the meaning of Article 2(1)
(e) of the Prospectus Directive.
For the purposes of this provision, the expression an “oﬀer to the public” in relation to any securities in any Relevant
Member State means the communication in any form and by any means of suﬃcient information on the terms of the
oﬀer and any securities to be oﬀered so as to enable an investor to decide to purchase the securities, as the same may
be varied in that Relevant Member State by any measure implementing the Prospectus Directive in that Relevant
Member State, the expression “Prospectus Directive” means Directive 2003/71/EC (as amended and superseded,
including by Directive 2010/73/EU), and includes any relevant implementing measure in the Relevant Member State.
Markets in Financial Instruments Directive (2014/65/EU) Product Governance / Professional Investors Only
Solely for the purposes of the manufacturer’s product approval process, the target market assessment in respect of
the shares has led to the conclusion that: (i) the target market for the shares is eligible counterparties and professional
clients only, each as deﬁned in Directive 2014/65/EU (as amended, “MiFID II”); and (ii) all channels for distribution of the
shares to eligible counterparties and professional clients are appropriate. Any person subsequently oﬀering, selling or
recommending the shares (a “distributor”) should take into consideration the manufacturer’s target market assessment;
however, a distributor subject to MiFID II is responsible for undertaking its own target market assessment in respect of
the shares (by either adopting or reﬁning the manufacturer’s target market assessment) and determining appropriate
distribution channels.
Notice to Prospective Investors in the United Kingdom
This document is only being distributed to, and is only directed at (i) persons who have professional experience in
matters relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005 as amended (the “Order”), (ii) persons falling within Article 49(2)(a) to (d) (high net worth
companies, unincorporated associations, etc.) of the Order; or (iii) persons to whom an invitation or inducement to
engage in investment activity (within the meaning of section 21 of the Financial Services and Markets Act 2000) in
connection with the issue or sale of any securities may otherwise lawfully be communicated or caused to be
communicated (all such persons together being referred to as “relevant persons”). Any investment or investment activity
to which this document relates is available only to relevant persons and will be engaged in only with relevant persons.
Any person who is not a relevant person should not act or rely on this document or any of its contents.
Notice to Prospective Investors in France
Neither this prospectus supplement nor any other oﬀering material relating to the shares described in this
prospectus supplement has been submitted to the clearance procedures of the Autorité des Marchés Financiers or of the
national competent authority of another Member State of the European Economic Area and notiﬁed to the
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Autorité des Marchés Financiers. The shares have not been oﬀered or sold and will not be oﬀered or sold, directly or
indirectly, to the public in France. Neither this prospectus supplement nor any other oﬀering material relating to the
shares has been or will be:
•

released, issued, distributed or caused to be released, issued or distributed to the public in France; or

•

used in connection with any oﬀer for subscription or sale of the shares to the public in France.

Such oﬀers, sales and distributions will be made in France only:
•

to qualiﬁed investors (investisseurs qualiﬁés) and/or to a restricted circle of investors (cercle restreint
d’investisseurs), in each case investing for their own account, all as deﬁned in, and in accordance with articles
L.411-2 II, D.411-1, D.411-4, D.744-1, D.754-1 and D.764-1 of the French Code monétaire et ﬁnancier;

•

to investment services providers authorized to engage in portfolio management on behalf of third parties; or

•

in a transaction that, in accordance with article L.411-2 I 1° or 2° or 3° of the French Code monétaire et
ﬁnancier and article 211-2 et seq. of the General Regulations (Règlement Général) of the Autorité des Marchés
Financiers, does not constitute an oﬀer to the public (oﬀre au public).

The shares may be resold directly or indirectly, only in compliance with articles L.411-1, L.411-2, L.412-1 and
L.621-8 through L.621-8-3 of the French Code monétaire et ﬁnancier and relevant applicable articles of the General
Regulations of the Autorité des Marchés Financiers.
Notice to Prospective Investors in Hong Kong
The shares may not be oﬀered or sold in Hong Kong by means of any document other than (i) in circumstances
which do not constitute an oﬀer to the public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong
Kong), or (ii) to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of
Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a
“prospectus” within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong) and no advertisement,
invitation or document relating to the shares may be issued or may be in the possession of any person for the purpose of
issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be
accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with
respect to shares which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional
investors” within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules
made thereunder.
Notice to Prospective Investors in Japan
The shares oﬀered in this prospectus supplement have not been registered under the Financial Instruments and
Exchange Act of Japan (the “Financial Instruments and Exchange Act”). The shares have not been oﬀered or sold and will
not be oﬀered or sold, directly or indirectly, in Japan or to or for the account of any resident of Japan, except (i) pursuant
to an exemption from the registration requirements of the Financial Instruments and Exchange Act and (ii) in compliance
with any other applicable requirements of Japanese law.
Notice to Prospective Investors in Singapore
This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus supplement and any other document or material in connection with the oﬀer or sale, or
invitation for subscription or purchase, of the shares may not be circulated or distributed, nor may the shares be oﬀered
or sold, or be made the subject of an invitation for subscription or purchase, whether
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directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities
and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person pursuant to Section 275(1), or any person
pursuant to Section 275(1A), and in accordance with the conditions speciﬁed in Section 275 of the SFA or (iii) otherwise
pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA, in each case subject to
compliance with conditions set forth in the SFA.
Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:
•

a corporation (which is not an accredited investor (as deﬁned in Section 4A of the SFA)) the sole business of
which is to hold investments and the entire share capital of which is owned by one or more individuals, each of
whom is an accredited investor; or

•

a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneﬁciary of the trust is an individual who is an accredited investor, shares, debentures and units of shares
and debentures of that corporation or the beneﬁciaries’ rights and interest (howsoever described) in that trust
shall not be transferred within six months after that corporation or that trust has acquired the shares pursuant
to an oﬀer made under Section 275 of the SFA except:
•

to an institutional investor (for corporations, under Section 274 of the SFA) or to a relevant person deﬁned
in Section 275(2) of the SFA, or to any person pursuant to an oﬀer that is made on terms that such
shares, debentures and units of shares and debentures of that corporation or such rights and interest in
that trust are acquired at a consideration of not less than S$200,000 (or its equivalent in a foreign
currency) for each transaction, whether such amount is to be paid for in cash or by exchange of securities
or other assets, and further for corporations, in accordance with the conditions speciﬁed in Section 275 of
the SFA;

•

where no consideration is or will be given for the transfer; or

•

where the transfer is by operation of law.

In addition, investors in Singapore should note that the securities acquired by them are subject to resale and
transfer restrictions speciﬁed under Section 276 of the SFA, and they, therefore, should seek their own legal advice
before eﬀecting any resale or transfer of their securities.
Notice to Prospective Investors in Switzerland
The shares may not be publicly oﬀered in Switzerland and will not be listed on the SIX Swiss Exchange (“SIX”) or on
any other stock exchange or regulated trading facility in Switzerland. This document has been prepared without regard to
the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the
disclosure standards for listing prospectuses under art. 27 ﬀ. of the SIX Listing Rules or the listing rules of any other stock
exchange or regulated trading facility in Switzerland. Neither this document nor any other oﬀering or marketing material
relating to the shares or the oﬀering may be publicly distributed or otherwise made publicly available in Switzerland.
Neither this document nor any other oﬀering or marketing material relating to the oﬀering, the Company, the shares
have been or will be ﬁled with or approved by any Swiss regulatory authority. In particular, this document will not be ﬁled
with, and the oﬀer of shares will not be supervised by, the Swiss Financial Market Supervisory Authority FINMA (“FINMA”),
and the oﬀer of shares has not been and will not be authorized under the Swiss Federal Act on Collective Investment
Schemes (“CISA”). The investor protection aﬀorded to acquirers of interests in collective investment schemes under the
CISA does not extend to acquirers of shares.
Notice to Prospective Investors in the Dubai International Financial Centre
This prospectus supplement relates to an Exempt Oﬀer in accordance with the Oﬀered Securities Rules of the Dubai
Financial Services Authority (“DFSA”). This prospectus supplement is intended for distribution only
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to persons of a type speciﬁed in the Oﬀered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any
other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Oﬀers.
The DFSA has not approved this prospectus supplement nor taken steps to verify the information set forth herein and has
no responsibility for the prospectus supplement. The shares to which this prospectus supplement relates may be illiquid
and/or subject to restrictions on their resale. Prospective purchasers of the shares oﬀered should conduct their own due
diligence on the shares. If you do not understand the contents of this prospectus supplement you should consult an
authorized ﬁnancial advisor.
Notice to Prospective Investors in Australia
No prospectus or other disclosure document (as deﬁned in the Corporations Act 2001 (Cth) of Australia
(“Corporations Act”)) in relation to the common shares has been or will be lodged with the Australian Securities &
Investments Commission (“ASIC”). This document has not been lodged with ASIC and is only directed to certain
categories of exempt persons. Accordingly, if you receive this document in Australia:
(a)

you conﬁrm and warrant that you are either:
(i)

a “sophisticated investor” under section 708(8)(a) or (b) of the Corporations Act;

(ii)

a “sophisticated investor” under section 708(8)(c) or (d) of the Corporations Act and that you have
provided an accountant’s certiﬁcate to us which complies with the requirements of section 708(8)(c)(i) or
(ii) of the Corporations Act and related regulations before the oﬀer has been made;

(iii) a person associated with the company under section 708(12) of the Corporations Act; or
(iv) a “professional investor” within the meaning of section 708(11)(a) or (b) of the Corporations Act, and to
the extent that you are unable to conﬁrm or warrant that you are an exempt sophisticated investor,
associated person or professional investor under the Corporations Act any oﬀer made to you under this
document is void and incapable of acceptance; and
(b)

you warrant and agree that you will not oﬀer any of the common shares for resale in Australia within 12
months of that common shares being issued unless any such resale oﬀer is exempt from the requirement to
issue a disclosure document under section 708 of the Corporations Act.

Notice to Prospective Investors in Chile
The shares are not registered in the Securities Registry (Registro de Valores) or subject to the control of the Chilean
Securities and Exchange Commission (Superintendencia de Valores y Seguros de Chile). This prospectus supplement and
other oﬀering materials relating to the oﬀer of the shares do not constitute a public oﬀer of, or an invitation to subscribe
for or purchase, the shares in the Republic of Chile, other than to individually identiﬁed purchasers pursuant to a private
oﬀering within the meaning of Article 4 of the Chilean Securities Market Act (Ley de Mercado de Valores) (an oﬀer that is
not “addressed to the public at large or to a certain sector or speciﬁc group of the public”).
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LEGAL MATTERS
Certain legal matters will be passed upon for us by Jaﬀe, Raitt, Heuer & Weiss, Professional Corporation, Southﬁeld,
Michigan. Arthur A. Weiss is a member of our board of directors and a shareholder of Jaﬀe, Raitt, Heuer & Weiss,
Professional Corporation. Paul Hastings LLP, New York, New York, will act as counsel and pass on certain legal matters for
the underwriters and the forward purchaser. Goodwin Procter LLP, New York, New York, will act as special counsel and
pass on certain legal matters for us in connection with the forward sale agreement. Baker, Donelson, Bearman,
Caldwell & Berkowitz, a Professional Corporation, Baltimore, Maryland, will issue an opinion to us regarding certain
matters of Maryland law, including the validity of the common stock to be issued in connection with this oﬀering. Paul
Hastings LLP may rely upon the opinion of Baker, Donelson, Bearman, Caldwell & Berkowitz, a Professional Corporation.
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” section of our website at www.suncommunities.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 and the common stock oﬀered in this prospectus supplement and the accompanying
prospectus, 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.
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
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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, 2020, ﬁled with the SEC on
February 18, 2021;

•

Our deﬁnitive proxy statement on Schedule 14A ﬁled with the SEC on April 6, 2020 (solely to the extent
incorporated by reference into Part III of our Annual Report on Form 10-K for the year ended December 31,
2019);

•

Our Current Reports on Form 8-K ﬁled with the SEC on January 4, 2021, and February 11, 2021; and

•

The description of our common stock contained in the Registration Statement on Form 8-A ﬁled 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 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 200, Southﬁeld, Michigan, 48034, Attention: Investor Relations; or by calling our Investor Relations
Department at telephone number (248) 208-2500.
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PROSPECTUS

COMMON STOCK
PREFERRED STOCK
DEBT SECURITIES
WARRANTS
UNITS
We 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;

•

debt securities;

•

warrants to purchase preferred stock or common stock; or

•

units consisting of two or more of the foregoing.

We refer to the common stock, preferred stock, debt securities, warrants and units registered hereunder 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 8 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 April 5, 2018 was $91.25 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 3.
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 April 6, 2018
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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 or the selling security
holder 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 these 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 “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,
and Sun Home Services, Inc., a Michigan corporation, or SHS.
1
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INFORMATION ABOUT SUN COMMUNITIES, INC.
We are a self-administered and self-managed real estate investment trust, or REIT. We own, operate, and develop
manufactured housing, or MH, and recreational vehicle, or RV, communities concentrated in the midwestern, southern
and southeastern United States. We are a fully-integrated real estate company which, together with our aﬃliates and
predecessors, has been in the business of acquiring, operating, developing and expanding MH and RV communities since
1975. As of December 31, 2017, we owned and operated or had an interest in a portfolio of 350 properties, which we
refer to as Properties, located in 29 states throughout the United States and one province in Canada, including 230 MH
communities, 89 RV communities, and 31 Properties containing both MH and RV sites. As of December 31, 2017, the
Properties contained an aggregate of 121,892 developed sites comprised of 83,294 developed manufactured home sites,
22,742 annual RV sites (inclusive of both annual and seasonal usage rights), and 15,856 transient RV sites; we have
approximately 9,600 additional MH and RV sites suitable for development. We lease individual parcels of land, or sites,
with utility access for placement of manufactured homes and RVs to our customers. The Properties are designed to oﬀer
aﬀordable housing to individuals and families, while also providing certain amenities.

We are engaged through SHS, a taxable REIT subsidiary, in the marketing, selling, and leasing of new and pre-owned
homes to current and future residents in our communities. The operations of SHS support and enhance our occupancy
levels, property performance and cash ﬂows.
Structured as an umbrella partnership REIT, or UPREIT, the Operating Partnership is the entity through which we
conduct substantially all of our operations, and which owns, either directly or indirectly through SHS and other
subsidiaries, all of our assets. This UPREIT structure enables us to comply with certain complex requirements under the
U.S. federal tax rules and regulations applicable to REITs, and to acquire MH and RV communities in transactions that
defer some or all of the sellers’ tax consequences. We are the sole general partner of, and, as of December 31, 2017,
held approximately 96.7% of the interests (not including preferred limited partnership interests) in, the Operating
Partnership. The interests in the Operating Partnership held by the partners are referred to herein as OP Units.
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 200,
Southﬁeld, Michigan 48034 and our telephone number is (248) 208-2500. We have regional property management oﬃces
located in Austin, Texas; Grand Rapids, Michigan; Denver, Colorado; Ft. Myers, Florida; and Orlando, Florida; and we
employed an aggregate of 2,727 full time and part time employees as of December 31, 2017.
Our website address is www.suncommunities.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 most recent Annual
Report on Form 10-K 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.”
3
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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 forwardlooking 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 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
described under “Risk Factors” above and in our Annual Report on Form 10-K for the year ended December 31, 2017, and
other ﬁlings we make with the SEC from time to time, such risks and uncertainties include:
•

changes in general economic conditions, the real estate industry and the markets in which we operate;

•

diﬃculties in our ability to evaluate, ﬁnance, complete and integrate acquisitions, developments and
expansions successfully;

•

our liquidity and reﬁnancing demands;

•

our ability to obtain or reﬁnance maturing debt;

•

our ability to maintain compliance with covenants contained in our debt facilities;

•

availability of capital;

•

changes in foreign currency exchange rates, speciﬁcally between the U.S. dollar and Canadian dollar;

•

our ability to maintain rental rates and occupancy levels;

•

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

•

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

•

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

•

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

•

our failure to maintain our status as a REIT;

•

changes in real estate and zoning laws and regulations;

•

legislative or regulatory changes, including changes to laws governing the taxation of REITs;

•

litigation, judgments or settlements;

•

competitive market forces; and

•

the ability of manufactured home buyers to obtain ﬁnancing; and

•

the level of repossessions by manufactured home lenders.
4
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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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RATIO OF EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DISTRIBUTIONS
The following table sets forth our ratio of earnings to combined ﬁxed charges and preferred stock distributions for
the periods indicated. In certain of the periods presented, earnings were not suﬃcient to cover combined ﬁxed charges
and preferred stock distributions. The extent of the deﬁciency in each such period is shown below.
2017

Ratio of earnings to combined ﬁxed charges and preferred stock distributions
Deﬁciency of earnings available to cover ﬁxed charges

Fiscal Year ended December 31,
2016
2015
2014
2013

1.40
$—

1.15
$—

1.21
$—

1.02
$—

1.13
$—

The ratios of earnings to combined ﬁxed charges and preferred stock distributions were computed by dividing
earnings by the aggregate of our ﬁxed charges and preferred distributions. For this purpose, earnings consist of
(i) pre-tax income from continuing operations before adjustment for noncontrolling interests, gain on dispositions and
distributions from aﬃliates, plus (ii) ﬁxed charges, less (iii) capitalized interest, less (iv) distributions to holders of shares
of our previously outstanding 7.125% Series A Cumulative Redeemable Preferred Stock, 6.50% Series A-4 Cumulative
Convertible Preferred Stock and preferred securities of the Operating Partnership. Fixed charges consist of (i) interest
expense (including the amortization of deferred ﬁnancing costs and premiums and discounts on indebtedness),
(ii) capitalized interest, (iii) estimate of interest within rental expense, and (iv) distributions to holders of shares of our
previously outstanding 7.125% Series A Cumulative Redeemable Preferred Stock, 6.50% Series A-4 Cumulative
Convertible Preferred Stock and preferred securities of the Operating Partnership. We redeemed all of the 7.125%
Series A Cumulative Redeemable Preferred Stock in November 2017.
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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
to fund possible future acquisitions of properties and for general corporate purposes, which may include the repayment
of existing indebtedness and improvements to the properties in our portfolio. 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 200,000,000 shares of capital stock, of which 180,000,000 shares are common stock,
par value $0.01 per share. As of December 31, 2017, we had 79,679,163 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 will be 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 will be subject to certain
restrictions if we fail to pay distributions on the preferred stock. See “Description of Preferred Stock.” Upon any
liquidation, dissolution or winding up of Sun, holders of common stock will 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 will possess 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 will not have cumulative voting
rights in the election of directors. Upon receipt by us of lawful payment therefor, the common stock will, when issued, be
fully paid and nonassessable, and will not be subject to redemption except (as described in our charter) as necessary to
preserve our status as a REIT. A stockholder 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 stockholders 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.
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 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.
8
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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 stock in excess of the Ownership Limit;
(ii) result in the shares of 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 stock
through the redemption of OP Units, through our equity incentive plans, from other stockholders 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.
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 stockholder 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.
9
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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.
The registrar and transfer agent for the common stock is Computershare Trust Company, N.A.
10
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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 our
(i) 6.50% Series A-4 Cumulative Convertible Preferred Stock, par value $0.01 per share, or 6.50% Series A-4 Preferred
Shares and (ii) 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. We have authorized and
designated 6,364,770 shares of our preferred stock as 6.50% Series A-4 Preferred Shares. As of December 31, 2017, a
total of 1,085,365 shares of the 6.50% Series A-4 Preferred Shares were issued and outstanding and no other shares of
preferred stock were issued and outstanding.
Under our charter, the board of directors (without further stockholder 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.
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. The preferred stock 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.
6.50% Series A-4 Preferred Shares
As of December 31, 2017, a total of 1,085,365 shares of the 6.50% Series A-4 Preferred Shares were issued and
outstanding. The 6.50% Series A-4 Preferred Shares are not listed on the NYSE or any other securities exchange or
quotation system.
The 6.50% Series A-4 Preferred Shares rank, with respect to distribution rights and rights upon our voluntary or
involuntary liquidation, dissolution or winding up:
•

junior to all of our existing and future debt obligations, including convertible or exchangeable debt securities;

•

senior to our common stock and to any other class or series of our equity securities we may authorize or issue
in the future that by its terms ranks junior to the 6.50% Series A-4 Preferred Shares;
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•

on a parity with any other class or series of shares of our preferred stock or other equity securities that we
may authorize or issue in the future and that by its terms ranks on a parity with the 6.50% Series A-4 Preferred
Shares (which we may only authorize with the aﬃrmative vote of the holders of a majority of the 6.50%
Series A-4 Preferred Shares); and

•

junior to any class or series of our equity securities that we may later authorize and that by its terms ranks
senior to the 6.50% Series A-4 Preferred Shares (which we may only authorize with the aﬃrmative vote of the
holders of a majority of the 6.50% Series A-4 Preferred Shares).

Holders of the 6.50% Series A-4 Preferred Shares are entitled to receive cumulative cash distributions on the 6.50%
Series A-4 Preferred Shares from the date of issuance at a rate of 6.50% per year of the $25.00 liquidation preference per
share (equivalent to $1.625 per share per year). Upon the occurrence of a Fundamental Change (as deﬁned below), from
and after such Fundamental Change the distribution rate on the 6.50% Series A-4 Preferred Shares will be increased to an
annual rate equal to the greater of (i) 10.00%, and (ii) 8.00% above the then-published (in the Wall Street Journal)
U.S. Treasury maturing on the date closest to the ﬁve year anniversary of the date the Fundamental Change occurs.
Subject to certain limited exceptions, unless full cumulative distributions on the 6.50% Series A-4 Preferred Shares for all
past distribution periods have been or contemporaneously are declared and paid in cash or declared and
contemporaneously a sum suﬃcient to pay them in full in cash is set apart for payment, we may not authorize, declare,
pay, set apart for payment or otherwise make any distributions on (other than a distribution paid in common stock or in
any other class of shares ranking junior to the 6.50% Series A-4 Preferred Shares as to distributions and upon our
voluntary or involuntary liquidation, dissolution or winding up, or options, warrants or rights to subscribe for or purchase
common stock or such junior shares), or redeem, purchase or otherwise acquire for any consideration (or pay or make
available any monies for a sinking fund for the redemption of any such shares) any shares of, our common stock or any
equity securities ranking junior to or on parity with the 6.50% Series A-4 Preferred Shares as to distributions or on our
voluntary or involuntary liquidation, dissolution or winding up.
A “Fundamental Change” means that either of the following events shall have occurred and is continuing:
•

our common stock ceases to be listed on the NYSE, the NYSE MKT or The Nasdaq Stock Market LLC, or Nasdaq,
or listed or quoted on an exchange or quotation system that is a successor to the NYSE, the NYSE MKT or
Nasdaq; or

•

(x) the acquisition by any “person” or “group” within the meaning of Section 13(d)(3) of the Exchange Act, of
beneﬁcial ownership, directly or indirectly, through a purchase, merger or other acquisition transaction or
series of purchases, mergers or other acquisition transactions of shares of our common stock entitling that
person or group to exercise more than 50% of the total voting power of all shares of our common stock
entitled to vote generally in the election of our directors (except that such person or group shall be deemed to
have beneﬁcial ownership of all securities that such person or group has the right to acquire, whether such
right is currently exercisable or is exercisable only upon the passage of time or occurrence of a subsequent
condition); and (y) following the closing of any transaction referred to in clause (x) above, neither we nor the
acquiring or surviving entity has a class of common securities (or American Depositary Receipts representing
such securities) listed on the NYSE, the NYSE MKT or Nasdaq, or listed or quoted on an exchange or quotation
system that is a successor to the NYSE, the NYSE MKT or Nasdaq.

Upon any voluntary or involuntary liquidation, dissolution or winding-up of our aﬀairs, the holders of the 6.50%
Series A-4 Preferred Shares will be entitled to be paid out of our assets legally available for distribution to our
stockholders, after payment of or provision for our debts and other liabilities, a liquidation preference of $25.00 per
6.50% Series A-4 Preferred Share, plus an amount equal to any accrued and unpaid distributions (whether or not
authorized or declared) to the date of payment to such holders, before any distribution or payment may be made to
holders of shares of our common stock or any other class or series of shares ranking junior to the 6.50% Series A-4
Preferred Shares as to liquidation rights, but after any distributions or payments
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are made to holders of shares of any other class or series of our equity securities that we may authorize and designate in
the future that rank senior to the 6.50% Series A-4 Preferred Shares with respect to such liquidating distributions.
Holders of 6.50% Series A-4 Preferred Shares generally will have no voting rights. However, if a Preferred
Distribution Default (as deﬁned below) occurs, the holders of the 6.50% Series A-4 Preferred Shares, voting together as a
single class with the holders of any other class or series of preferred stock that have similar voting rights and rank on
parity with the 6.50% Series A-4 Preferred Shares, will be entitled to elect two additional directors to serve on our board
of directors until the Preferred Distribution Default is cured. The holders of the 6.50% Series A-4 Preferred Shares and the
holders of any other class or series of preferred stock with applicable voting rights must vote for such persons as are
selected by a plurality of the votes cast at a meeting of the holders of the 6.50% Series A-4 Preferred Shares, any such
other class or series of our preferred stock, the Series A-4 preferred OP Units issued by the Operating Partnership and any
other OP Units issued by the Operating Partnership that are on a parity with the Series A-4 preferred OP Units. In addition,
the aﬃrmative vote of the holders of a majority of the 6.50% Series A-4 Preferred Shares is required for us to: (a) amend,
alter, supplement or repeal any of the provisions of our charter (including the Articles Supplementary designating the
6.50% Series A-4 Preferred Shares) in a manner that adversely aﬀects the powers, rights, privileges or preferences of the
6.50% Series A-4 Preferred Shares or the holders of the 6.50% Series A-4 Preferred Shares; or (b) authorize, create or
issue any additional shares of capital stock or other equity securities, or reclassify any existing shares of capital stock or
other equity securities into shares, ranking senior to or on parity with the 6.50% Series A-4 Preferred Shares as to
distributions or payments upon our voluntary or involuntary liquidation, dissolution or winding up, except that we may
authorize, create and issue (i) senior shares of capital stock or other equity securities in connection with a subsequent
public oﬀering of preferred stock by us, and (ii) any class or series of capital stock or other equity securities expressly
designated to rank on parity with the 6.50% Series A-4 Preferred Shares with respect to distributions and rights upon our
voluntary or involuntary liquidation, winding-up or dissolution, so long as at the time of the issuance the leverage ratio
(as deﬁned in our primary credit facility agreement from time to time) is less than 68.50% (or such other percentage as
set forth in the credit facility agreement in which the leverage ratio is deﬁned) and full cumulative distributions on the
6.50% Series A-4 Preferred Shares for all past distribution periods ending on or prior to such date have been or
contemporaneously are declared and paid in cash or declared and contemporaneously a sum suﬃcient to pay them in
full in cash is set apart for payment.
A “Preferred Distribution Default” will exist if for six or more quarterly periods (whether or not consecutive), full
cumulative distributions are not paid on:
•

the 6.50% Series A-4 Preferred Shares;

•

any series of preferred stock ranking on parity with the 6.50% Series A-4 Preferred Shares as to rights to
receive distributions and to participate in distributions or payments in the event of our voluntary or
involuntary liquidation, dissolution or winding up;

•

the Series A-4 preferred OP Units; or

•

any class or series of OP Units issued by the Operating Partnership that rank on parity with the Series A-4
preferred OP Units with respect to distributions and rights upon voluntary or involuntary liquidation, dissolution
or winding up of the Operating Partnership.

The 6.50% Series A-4 Preferred Shares have no stated maturity and are not be subject to any sinking fund or
mandatory redemption requirements.
If a Fundamental Change occurs, then at any time after November 26, 2019, we or the holders of the 6.50%
Series A-4 Preferred Shares may cause the 6.50% Series A-4 Preferred Shares to be redeemed for cash at a redemption
price equal to the sum of the greater of (i) the amount that the 6.50% Series A-4 Preferred Shares would have received in
the Fundamental Change if they had been converted into shares of our common stock or
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(y) $25.00 per share, plus (ii) any accrued and unpaid distributions thereon to, but not including, the redemption date. If
we or a holder exercises the redemption rights relating to the 6.50% Series A-4 Preferred Shares, the holders of those
6.50% Series A-4 Preferred Shares will not have the conversion right described below.
Subject to certain limitations, upon written notice to us, each holder of shares of 6.50% Series A-4 Preferred Shares
at its option may convert any or all of the 6.50% Series A-4 Preferred Shares held by it for that number of shares of our
common stock equal to the quotient obtained by dividing $25.00 by the then-applicable conversion price. The initial
conversion price is $56.25, so initially each 6.50% Series A-4 Preferred Share is convertible into approximately 0.4444
shares of common stock. The conversion price is subject to adjustment upon various events, as described in the Articles
Supplementary designating the 6.50% Series A-4 Preferred Shares. At our option, instead of issuing the shares of
common stock to the converting holder of 6.50% Series A-4 Preferred Shares as described above, we may make a cash
payment to the converting holder with respect to each 6.50% Series A-4 Preferred Share the holder desires to convert
equal to the product of (i) the fair market value of one share of our common stock and (ii) the number of shares of our
common stock that would otherwise have been issued to the converting holder.
If, at any time after November 26, 2019, the volume weighted average of the daily volume weighted average price
of a share of our common stock on the NYSE equals or exceeds 115.5% of the then prevailing conversion price for at
least 20 trading days in a period of 30 consecutive trading days, then, within 10 days thereafter, upon written notice to
the holders thereof, we may convert each outstanding 6.50% Series A-4 Preferred Share into that number of shares of
common stock equal to the quotient obtained by dividing $25.00 by the then prevailing conversion price.
The registrar and transfer agent for the 6.50% Series A-4 Preferred Shares is Computershare Trust Company, N.A.
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.
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.
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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.
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
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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 stockholders,
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 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
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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
The following description, together with the additional information we include in any applicable prospectus
supplements, summarizes the material terms and provisions of the debt securities that we may oﬀer under this
prospectus. While the terms we have summarized below will generally apply to any future debt securities we may oﬀer
under this prospectus, we will describe the particular terms of any debt securities that we may oﬀer in more detail in the
applicable prospectus supplement. The terms of any debt securities we oﬀer under a prospectus supplement may diﬀer
from the terms we describe below.
We will issue the senior notes under a senior indenture which we will enter into with the trustee named in the senior
indenture. We will issue the subordinated notes under a subordinated indenture which we will enter into with the trustee
named in the subordinated indenture. We have ﬁled forms of these documents as exhibits to the registration statement
of which this prospectus is a part. The terms of any indenture that we enter into may diﬀer from the terms we describe
below. We use the term “indentures” to refer to both the senior indenture and the subordinated indenture.
The indentures will be qualiﬁed under the Trust Indenture Act of 1939, or the Trust Indenture Act. We use the term
“debenture trustee” to refer to either the senior trustee or the subordinated trustee, as applicable.
The following summaries of material provisions of the senior notes, the subordinated notes and the indentures are
subject to, and qualiﬁed in their entirety by reference to, all the provisions of the indenture applicable to a particular
series of debt securities. We urge you to read the applicable prospectus supplements related to the debt securities that
we sell under this prospectus, as well as the complete indentures that contain the terms of the debt securities. Except as
we may otherwise indicate, the terms of the senior indenture and the subordinated indenture are identical.
General
The debt securities will be direct, unsecured obligations of ours and may either be senior or subordinated debt
securities. We will describe in the applicable prospectus supplement the terms relating to a series of debt securities,
including:
•

the title;

•

the principal amount being oﬀered, and, if a series, the total amount authorized and the total amount
outstanding;

•

any limit on the amount that may be issued;

•

whether or not we will issue the series of debt securities in global form and, if so, the terms and who the
depositary will be;

•

the maturity date;

•

the principal amount due at maturity, and whether the debt securities will be issued with any original issue
discount;

•

whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by
a person who is not a United States person for tax purposes, and whether we can redeem the debt securities if
we have to pay such additional amounts;

•

the annual interest rate, which may be ﬁxed or variable, or the method for determining the rate, the date
interest will begin to accrue, the dates interest will be payable and the regular record dates for interest
payment dates or the method for determining such dates;

•

the terms of the subordination of any series of subordinated debt;
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•

the place where payments will be payable;

•

restrictions on transfer, sale or other assignment, if any;

•

our right, if any, to defer payment of interest and the maximum length of any such deferral period;

•

the date, if any, after which, the conditions upon which, and the price at which we may, at our option, redeem
the series of debt securities pursuant to any optional or provisional redemption provisions, and any other
applicable terms of those redemption provisions;

•

provisions for a sinking fund, purchase or other analogous fund, if any;

•

the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund or
analogous fund provisions or otherwise, to redeem, or at the holder’s option to purchase, the series of debt
securities;

•

whether the indenture will restrict our ability and/or the ability of our subsidiaries to:
•

incur additional indebtedness;

•

issue additional securities;

•

create liens;

•

pay distributions and make distributions in respect of our capital stock and the capital stock of our
subsidiaries;

•

redeem capital stock;

•

place restrictions on our subsidiaries’ ability to pay distributions, make distributions or transfer assets;

•

make investments or other restricted payments;

•

sell or otherwise dispose of assets;

•

enter into sale-leaseback transactions

•

engage in transactions with stockholders and aﬃliates;

•

issue or sell stock of our subsidiaries; or

•

eﬀect a consolidation or merger;

•

whether the indenture will require us to maintain any interest coverage, ﬁxed charge, cash ﬂow-based, assetbased or other ﬁnancial ratios;

•

a discussion of any material or special United States federal income tax considerations applicable to the debt
securities;

•

information describing any book-entry features;

•

the procedures for any auction and remarketing, if any;

•

the denominations in which we will issue the series of debt securities, if other than denominations of $1,000
and any integral multiple thereof;

•

if other than dollars, the currency in which the series of debt securities will be denominated; and

•

any other speciﬁc terms, preferences, rights or limitations of, or restrictions on, the debt securities, including
any events of default that are in addition to those described in this prospectus or any covenants provided with
respect to the debt securities that are in addition to those described above, and any terms which may be
required by us or advisable under applicable laws or regulations or advisable in connection with the marketing
of the debt securities.
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Conversion or Exchange Rights
We will set forth in the prospectus supplement the terms on which a series of debt securities may be convertible into
or exchangeable for our common stock or other securities of ours or a third party, including the conversion or exchange
rate, as applicable, or how it will be calculated, and the applicable conversion or exchange period. We will include
provisions as to whether conversion or exchange is mandatory, at the option of the holder or at our option. We may
include provisions pursuant to which the number of our securities or the securities of a third party that the holders of the
series of debt securities receive upon conversion or exchange would, under the circumstances described in those
provisions, be subject to adjustment, or pursuant to which those holders would, under those circumstances, receive other
property upon conversion or exchange, for example in the event of our merger or consolidation with another entity.
Consolidation, Merger or Sale
The indentures in the forms initially ﬁled as exhibits to the registration statement of which this prospectus is a part
do not contain any covenant which restricts our ability to merge or consolidate, or sell, convey, transfer or otherwise
dispose of all or substantially all of our assets. However, any successor of ours or acquiror of such assets must assume all
of our obligations under the indentures and the debt securities.
If the debt securities are convertible for our other securities, the person with whom we consolidate or merge or to
whom we sell all of our property must make provision for the conversion of the debt securities into securities which the
holders of the debt securities would have received if they had converted the debt securities before the consolidation,
merger or sale.
Events of Default Under the Indenture
The following are events of default under the indentures with respect to any series of debt securities that we may
issue:
•

if we fail to pay interest when due and payable and our failure continues for 90 days and the time for payment
has not been extended or deferred;

•

if we fail to pay the principal, or premium, if any, when due and payable and the time for payment has not
been extended or delayed;

•

if we fail to observe or perform any other covenant contained in the debt securities or the indentures, other
than a covenant speciﬁcally relating to another series of debt securities, and our failure continues for 90 days
after we receive notice from the debenture trustee or holders of at least 25% in aggregate principal amount of
the outstanding debt securities of the applicable series; and

•

if speciﬁed events of bankruptcy, insolvency or reorganization occur.

If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of
default speciﬁed in the last bullet point above, the debenture trustee or the holders of at least 25% in aggregate principal
amount of the outstanding debt securities of that series, by notice to us in writing, and to the debenture trustee if notice
is given by such holders, may declare the unpaid principal of, premium, if any, and accrued interest, if any, due and
payable immediately. If an event of default speciﬁed in the last bullet point above occurs with respect to us, the principal
amount of and accrued interest, if any, of each issue of debt securities then outstanding shall be due and payable
without any notice or other action on the part of the debenture trustee or any holder.
The holders of a majority in principal amount of the outstanding debt securities of an aﬀected series may waive any
default or event of default with respect to the series and its consequences, except defaults or events of default regarding
payment of principal, premium, if any, or interest, unless we have cured the default or event of default in accordance
with the indenture.
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Subject to the terms of the indentures, if an event of default under an indenture shall occur and be continuing, the
debenture trustee will be under no obligation to exercise any of its rights or powers under such indenture at the request
or direction of any of the holders of the applicable series of debt securities, unless such holders have oﬀered the
debenture trustee reasonable indemnity. The holders of a majority in principal amount of the outstanding debt securities
of any series will have the right to direct the time, method and place of conducting any proceeding for any remedy
available to the debenture trustee, or exercising any trust or power conferred on the debenture trustee, with respect to
the debt securities of that series, provided that:
•

the direction so given by the holder is not in conﬂict with any law or the applicable indenture; and

•

subject to its duties under the Trust Indenture Act, the debenture trustee need not take any action that might
involve it in personal liability or might be unduly prejudicial to the holders not involved in the proceeding.

A holder of the debt securities of any series will only have the right to institute a proceeding under the indentures or
to appoint a receiver or trustee, or to seek other remedies if:
•

the holder has given written notice to the debenture trustee of a continuing event of default with respect to
that series;

•

the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series
have made written request, and such holders have oﬀered reasonable indemnity to the debenture trustee to
institute the proceeding as trustee; and

•

the debenture trustee does not institute the proceeding, and does not receive from the holders of a majority in
aggregate principal amount of the outstanding debt securities of that series other conﬂicting directions within
90 days after the notice, request and oﬀer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the
principal, premium, if any, or interest on, the debt securities.
We will periodically ﬁle statements with the debenture trustee regarding our compliance with speciﬁed covenants in
the indentures.
Modiﬁcation of Indenture; Waiver
We and the debenture trustee may change an indenture without the consent of any holders with respect to speciﬁc
matters, including:
•

to ﬁx any ambiguity, defect or inconsistency in the indenture;

•

to comply with the provisions described above under “Consolidation, Merger or Sale”;

•

to evidence and provide for the acceptance of appointment hereunder by a successor trustee;

•

to provide for uncertiﬁcated debt securities and to make all appropriate changes for such purpose;

•

to add to, delete from, or revise the conditions, limitations and restrictions on the authorized amount, terms or
purposes of issuance, authorization and delivery of debt securities of any series;

•

to add to our covenants such new covenants, restrictions, conditions or provisions for the protection of the
holders, to make the occurrence, or the occurrence and the continuance, of a default in any such additional
covenants, restrictions, conditions or provisions an event of default, or to surrender any of our rights or powers
under the indenture; or

•

to change anything that does not harm the interests of any holder of debt securities of any series.

In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the
debenture trustee with the written consent of the holders of at least a majority in aggregate principal
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amount of the outstanding debt securities of each series that is aﬀected. However, we and the debenture trustee may
only make the following changes with the consent of each holder of any outstanding debt securities aﬀected:
•

extending the ﬁxed maturity of the series of debt securities;

•

reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing
any premium payable upon the redemption of any debt securities; or

•

reducing the percentage of debt securities, the holders of which are required to consent to any supplemental
indenture.

Discharge
Each indenture provides that we can elect to be discharged from our obligations with respect to one or more series
of debt securities, except for obligations to:
•

register the transfer or exchange of debt securities of the series;

•

replace stolen, lost or mutilated debt securities of the series;

•

maintain paying agencies;

•

hold monies for payment in trust;

•

recover excess money held by the debenture trustee;

•

compensate and indemnify the debenture trustee; and

•

appoint any successor trustee.

In order to exercise our rights to be discharged, we must deposit with the debenture trustee money or government
obligations suﬃcient to pay all the principal of, any premium, if any, and interest on, the debt securities of the series on
the dates payments are due.
Form, Exchange and Transfer
We will issue the debt securities of each series only in fully registered form without coupons and, unless we
otherwise specify in the applicable prospectus supplement, in denominations of $1,000 and any integral multiple thereof.
The indentures provide that we may issue debt securities of a series in temporary or permanent global form and as bookentry securities that will be deposited with, or on behalf of, The Depository Trust Company or another depositary named
by us and identiﬁed in a prospectus supplement with respect to that series.
At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities
described in the applicable prospectus supplement, the holder of the debt securities of any series can exchange the debt
securities for other debt securities of the same series, in any authorized denomination and of like tenor and aggregate
principal amount.
Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable
prospectus supplement, holders of the debt securities may present the debt securities for exchange or for registration of
transfer, duly endorsed or with the form of transfer endorsed thereon duly executed if so required by us or the security
registrar, at the oﬃce of the security registrar or at the oﬃce of any transfer agent designated by us for this purpose.
Unless otherwise provided in the debt securities that the holder presents for transfer or exchange, we will make no
service charge for any registration of transfer or exchange, but we may require payment of any taxes or other
governmental charges.
We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to
the security registrar, that we initially designate for any debt securities. We may at any time designate
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additional transfer agents or rescind the designation of any transfer agent or approve a change in the oﬃce through
which any transfer agent acts, except that we will be required to maintain a transfer agent in each place of payment for
the debt securities of each series.
If we elect to redeem the debt securities of any series, we will not be required to:
•

issue, register the transfer of, or exchange any debt securities of any series being redeemed in part during a
period beginning at the opening of business 15 days before the day of mailing of a notice of redemption of any
debt securities that may be selected for redemption and ending at the close of business on the day of the
mailing; or

•

register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except
the unredeemed portion of any debt securities we are redeeming in part.

Information Concerning the Debenture Trustee
The debenture trustee, other than during the occurrence and continuance of an event of default under an indenture,
undertakes to perform only those duties as are speciﬁcally set forth in the applicable indenture. Upon an event of default
under an indenture, the debenture trustee must use the same degree of care as a prudent person would exercise or use
in the conduct of his or her own aﬀairs. Subject to this provision, the debenture trustee is under no obligation to exercise
any of the powers given it by the indentures at the request of any holder of debt securities unless it is oﬀered reasonable
security and indemnity against the costs, expenses and liabilities that it might incur.
Payment and Paying Agents
Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any
debt securities on any interest payment date to the person in whose name the debt securities, or one or more
predecessor securities, are registered at the close of business on the regular record date for the interest.
We will pay principal of and any premium and interest on the debt securities of a particular series at the oﬃce of the
paying agents designated by us, except that, unless we otherwise indicate in the applicable prospectus supplement, we
may make interest payments by check which we will mail to the holder or by wire transfer to certain holders. Unless we
otherwise indicate in a prospectus supplement, we will designate an oﬃce or agency of the debenture trustee as our sole
paying agent for payments with respect to debt securities of each series. We will name in the applicable prospectus
supplement any other paying agents that we initially designate for the debt securities of a particular series. We will
maintain a paying agent in each place of payment for the debt securities of a particular series.
All money we pay to a paying agent or the debenture trustee for the payment of the principal of or any premium or
interest on any debt securities which remains unclaimed at the end of two years after such principal, premium or interest
has become due and payable will be repaid to us, and the holder of the debt security thereafter may look only to us for
payment thereof.
Subordination of Subordinated Debt Securities

The subordinated debt securities will be subordinate and junior in priority of payment to certain of our other
indebtedness to the extent described in a prospectus supplement. The indentures in the forms initially ﬁled as exhibits to
the registration statement of which this prospectus is a part do not limit the amount of indebtedness which we may incur,
including senior indebtedness or subordinated indebtedness, and do not limit us from issuing any other debt, including
secured debt or unsecured debt.
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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.
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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, 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
We may issue units consisting of two or more other constituent securities. 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
certain of the OP Units at the same time that distributions are made to our common stockholders. 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
As of December 31, 2017, the Operating Partnership had issued and outstanding:
•

82,425,282 common OP Units,

•

1,283,819 preferred OP Units, or Aspen preferred OP Units,

•

345,371 Series A-1 preferred OP Units,

•

40,268 Series A-3 preferred OP Units,

•

1,509,494 Series A-4 preferred OP Units,

•

67,801 Series B-3 preferred OP Units, and

•

316,357 Series C preferred OP Units.
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As of December 31, 2017, we held:
•

79,679,163 common OP Units, or approximately 97% of the issued and outstanding common OP Units,

•

1,085,365 Series A-4 preferred OP Units, or approximately 72% of the issued and outstanding Series A-4
preferred OP Units, and

•

no Aspen preferred OP Units, Series A-1 preferred OP Units, Series A-3 preferred OP Units, Series B-3 preferred
OP Units or Series C preferred OP Units.

Ranking and Priority
The various classes and series of OP Units issued by the Operating Partnership rank as follows 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:
•

ﬁrst, the Series A-4 preferred OP Units, Aspen preferred OP Units and Series A-1 preferred OP Units, on parity
with each other;

•

next, the Series C preferred OP Units;

•

next, the Series B-3 preferred OP Units;

•

next, the Series A-3 preferred OP Units; and

•

ﬁnally, the common OP Units.

Common OP Units
Subject to certain limitations, the holder of each common OP Unit at its option may convert such common OP Unit at
any time into one share of our common stock. Holders of common OP Units are entitled to receive distributions from the
Operating Partnership as and when declared by the general partner, provided that all accrued distributions payable on
OP Units ranking senior to the common OP Units have been paid. The holders of common OP Units generally receive
distributions on the same dates and in amounts equal to the distributions paid to holders of our common stock.
Aspen Preferred OP Units
Subject to certain limitations, at any time prior to January 1, 2024, the holder of each Aspen preferred OP Unit at its
option may convert such Aspen preferred OP Unit into: (a) if the average closing price of our common stock for the
preceding ten trading days is $68.00 per share or less, 0.397 common OP Units, or (b) if the average closing price of our
common stock for the preceding ten trading days is greater than $68.00 per share, the number of common OP Units
determined by dividing (i) the sum of (A) $27.00 plus (B) 25% of the amount by which the average closing price of our
common stock for the preceding ten trading days exceeds $68.00 per share, by (ii) the average closing price of our
common stock for the preceding ten trading days. The holders of Aspen preferred OP Units are entitled to receive
distributions not less than quarterly. Distributions on Aspen preferred OP Units are generally paid on the same dates as
distributions are paid to holders of common OP Units. Each Aspen preferred OP Unit is entitled to receive distributions in
an amount equal to the product of (x) $27.00, multiplied by (y) an annual rate equal to the 10-year U.S. Treasury bond
yield plus 239 basis points; provided, however, that the aggregate distribution rate shall not be less than 6.5% nor more
than 9%. On January 2, 2024, we are required to redeem all Aspen preferred OP Units that have not been converted to
common OP Units. In addition, we are required to redeem the Aspen preferred OP Units of any holder thereof within ﬁve
days after receipt of a written demand during the existence of certain uncured Aspen preferred OP Unit defaults,
including our failure to pay distributions on the Aspen preferred OP Units when due and our failure to provide certain
security for the payment of distributions on the Aspen preferred OP Units. We may also redeem Aspen preferred OP Units
from time to time if we and the holder thereof agree to do so.
Series A-1 Preferred OP Units
Subject to certain limitations, the holder of each Series A-1 preferred OP Unit at its option may exchange such Series
A-1 preferred OP Unit at any time into approximately 2.4390 shares of our common stock (which
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exchange rate is subject to adjustment upon stock splits, recapitalizations, and similar events). The holders of Series A-1
preferred OP Units are entitled to receive distributions not less than quarterly. Distributions on Series A-1 preferred OP
Units are generally paid on the last day of each quarter. Each Series A-1 preferred OP Unit is entitled to receive
distributions in an amount equal to the product of $100.00 multiplied by an annual rate equal to 6.0%. Series A-1
preferred OP Units do not have any voting or consent rights on any matter requiring the consent or approval of the
Operating Partnership’s limited partners
Series A-3 Preferred OP Units
Subject to certain limitations, the holder of each Series A-3 preferred OP Unit at its option may exchange such
Series A-3 preferred OP Unit at any time into approximately 1.8605 shares of our common stock (which exchange rate is
subject to adjustment upon stock splits, recapitalizations and similar events). The holders of Series A-3 preferred OP Units
are entitled to receive distributions not less than quarterly. Each Series A-3 preferred OP Unit is entitled to receive
distributions in an amount equal to the product of $100.00 multiplied by an annual rate equal to 4.5%. Series A-3
preferred OP Units do not have any voting or consent rights on any matter requiring the consent or approval of the
Operating Partnership’s limited partners.
Series A-4 Preferred OP Units
Series A-4 preferred OP Units have economic and other rights and preferences substantially similar to those of the
6.50% Series A-4 Preferred Shares. As of December 31, 2017, we held 1,085,365 Series A-4 preferred OP Units. Although
we have the same economic rights with respect to these units as Series A-4 preferred OP Units held by others, we do not
have certain voting, consent and other rights with respect to the Series A-4 preferred OP Units held by us.
Series B-3 Preferred OP Units
Series B-3 preferred OP Units are not convertible. The holders of Series B-3 preferred OP Units generally receive
distributions on the last day of each quarter. Each Series B-3 preferred OP Unit is entitled to receive distributions in an
amount equal to the product of $100.00 multiplied by an annual rate equal to 8.0%.
Subject to certain limitations, (x) during the 90-day period beginning on each of the tenth through ﬁfteenth
anniversaries of the issue date of the applicable Series B-3 preferred OP Units, (y) at any time after the ﬁfteenth
anniversary of the issue date of the applicable Series B-3 preferred OP Units, or (z) after our receipt of notice of the death
of the electing holder of a Series B-3 preferred OP Unit, each holder of Series B-3 preferred OP Units may require us to
redeem such holder’s Series B-3 preferred OP Units at the redemption price of $100.00 per unit. In addition, at any time
after the ﬁfteenth anniversary of the issue date of the applicable Series B-3 preferred OP Units we may redeem, at our
option, all of the Series B-3 preferred OP Units of any holder thereof at the redemption price of $100.00 per unit. Series
B-3 preferred OP Units do not have any voting or consent rights on any matter requiring the consent or approval of the
Operating Partnership’s limited partners.
At December 31, 2017, there were outstanding 10,800 Series B-3 preferred OP Units, which were issued on
December 1, 2002, 24,751 Series B-3 preferred OP Units, which were issued on January 1, 2003, and 32,250 Series B-3
preferred OP Units, which were issued on January 5, 2004.
Series C Preferred OP Units
Subject to certain limitations, the holder of each Series C preferred OP Unit at its option may exchange such Series C
preferred OP Unit at any time into 1.11 shares of our common stock (which exchange rate is subject to adjustment upon
stock splits, recapitalizations, and similar events). The holders of Series C preferred OP Units are entitled to receive
distributions not less than quarterly. Each Series C preferred OP Unit is entitled to receive distributions in an amount
equal to the product of $100.00 multiplied by an annual rate equal to (i) 4.5% until April 1, 2020, and (ii) 5.0% after
April 2, 2020. Series C preferred OP Units do not have any voting or consent rights on any matter requiring the consent
or approval of the Operating Partnership’s limited partners.
29

Table of Contents

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 preference terms with
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’s 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 the 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 Aspen preferred OP Units, Series A-1 preferred OP Units and Series A-4 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) second 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) third to the holders of the Series B-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, (iv) fourth to the holders of
the 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 (v) ﬁfth 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) second 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) third to the holders of Series B-3
preferred OP Units in proportions and amounts suﬃcient to reduce their respective capital account balances to zero,
(iv) fourth to the holders of Series C preferred OP Units in proportions and amounts suﬃcient to reduce their respective
capital account balances to
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zero, (v) ﬁfth to the holders of the Aspen preferred OP Units, Series A-1 preferred OP Units and Series A-4 preferred OP
Units in proportions and amounts suﬃcient to reduce their respective capital account balances to zero, and (vi) sixth 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 established, increased or decreased only by
a majority of our entire board of directors but may not be fewer than one nor, unless our bylaws are amended, 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 stockholders duly called and at which a quorum is present, a majority of the
votes cast for a 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 stockholders for which a stockholder has nominated a person
for election to the board of directors in compliance with the advance notice requirements for stockholder 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 stockholders 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 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 stockholders and until his or her successor is elected and
qualiﬁes. In addition, our stockholders 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.
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
32

Table of Contents

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 stockholders.
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 stockholder, or an aﬃliate of such an interested stockholder, are prohibited for
ﬁve years after the most recent date on which the interested stockholder becomes an interested stockholder. Maryland
law deﬁnes an interested stockholder 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 stockholder with whom (or with whose aﬃliate) the business combination is to be eﬀected or
held by an aﬃliate or associate of the interested stockholder.

These supermajority approval requirements do not apply for mergers, consolidations or share exchanges if, among
other conditions, the corporation’s common stockholders 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 stockholder for
its shares.
A person is not an interested stockholder under the statute if the board of directors approved in advance the
transaction by which the person otherwise would have become an interested stockholder. 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 stockholders 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 stockholders 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 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
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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 stockholder 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 stockholders 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 stockholders’ 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 stockholders’ 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 stockholders’ meeting and the acquirer becomes entitled to vote a majority of the shares
entitled to vote, all other stockholders 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 stockholders may amend or eliminate this
provision at any time in the future.
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;

•

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 stockholders of a special meeting of stockholders.
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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 stockholders. In the future, our board of directors may elect, without
stockholder 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 stockholders of a special meeting of stockholders.
Amendments to Our Charter and Bylaws
Other than amendments permitted to be made without stockholder 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 stockholders entitled to cast two-thirds of the votes entitled to be cast on the matter. Both our board
of directors and our stockholders have the power to adopt, alter or repeal any provision of our bylaws or to make new
bylaws.
Meetings of Stockholders
Under our bylaws, annual meetings of stockholders will be held each year at a date and time determined by our
board of directors. Special meetings of stockholders 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 stockholders to act on any matter that may properly be considered at a meeting of stockholders
must be called by our secretary upon the written request of stockholders 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 stockholders, nominations of individuals for election to our board of
directors and the proposal of business to be considered by stockholders 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 stockholder who was a stockholder of record both at the time the stockholder 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

with respect to special meetings of stockholders, only the business speciﬁed in our company’s notice of
meeting may be brought before the meeting of stockholders, 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
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•

provided that our board of directors has determined that directors shall be elected at such special
meeting, by a stockholder who is a stockholder of record both at the time the stockholder 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 stockholders 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 stockholders and make
recommendations regarding the nominations or other proposals.
Although our bylaws do not give our board of directors the power to disapprove stockholder 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.
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
stockholders, 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 stockholder approval,
the restrictions on ownership and transfer of our stock and advance notice requirements for director nominations and
stockholder 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 stockholders 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;
36

Table of Contents

•

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

•

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.
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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 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 stockholders, 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 and
our debt securities.
The federal income tax consequences of the ownership and disposition of shares of our preferred stock, debt
securities, warrants or units depend to a high degree on the speciﬁc rights and terms of the securities issued. If we oﬀer
shares of our preferred stock, debt securities, warrants or units, 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 and
our debt securities 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, 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 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 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. We
have not 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 stockholders if it meets the applicable REIT distribution requirements and other requirements
for qualiﬁcation.
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
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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 Jaﬀe, Raitt, Heuer & Weiss, Professional Corporation, 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 Jaﬀe,
Raitt, Heuer & Weiss, Professional Corporation. 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 stockholders. This treatment substantially eliminates “double taxation”
(that is, taxation at both the corporate and stockholder 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 stockholders 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 stockholders.
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. 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 stockholders
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.
42

Table of Contents

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 stockholders 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 or a TRS, derives no income.

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 our taxable REIT subsidiaries does not exceed 20% of the aggregate 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 not 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 stockholders
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 stockholders 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 stockholders 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 stockholders 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 stockholder 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 reduces 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 stockholders 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
stockholders will be taxable as dividend income. Subject to limitations of the Code, corporate stockholders may be
eligible for the dividends-received deduction and non-corporate stockholders 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. Stockholders
When we refer to a United States stockholder, 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;
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(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. stockholder if
it held the common stock directly is also a U.S. stockholder. A “non-U.S. stockholder” is a holder that is neither a U.S.
stockholder nor a partnership.
Distributions by Sun
So long as we qualify as a REIT, distributions to U.S. stockholders 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 stockholders. Distributions in excess of our current and accumulated
earnings and proﬁts will not be taxable to a U.S. stockholder to the extent that the distributions do not exceed the
adjusted tax basis of the stockholder’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. stockholder’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 stockholder 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. stockholder 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. stockholder 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. stockholder will receive an
Internal Revenue Service Form 1099-DIV indicating the amount that will be taxable to the stockholder as capital gain.
Corporate stockholders, 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.
A U.S. stockholder:
(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. stockholder’s tax
liability on the undistributed capital gain.

A U.S. stockholder 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. stockholders at a maximum rate of
20%; or
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(2)

an “unrecaptured Section 1250 gain” distribution, which would be taxable to non-corporate U.S. stockholders
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. stockholder of shares will not be
treated as passive activity income, and as a result, U.S. stockholders 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. stockholder 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 stockholders regarding the portions of distributions for each year that constitute
ordinary income, return of capital and capital gain. U.S. stockholders 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.
Sales of Shares
Upon any taxable sale or other disposition of shares, a U.S. stockholder 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. stockholder as a capital asset.
The applicable tax rate will depend on the stockholder’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 stockholder’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 stockholders) to a portion of
capital gain realized by a noncorporate stockholder on the sale of REIT shares that would correspond to the REIT’s
“unrecaptured Section 1250 gain.” Stockholders are urged to consult with their own tax advisors with respect to their
capital gain tax liability. A corporate U.S. stockholder 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. stockholder 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. stockholder 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.
stockholders 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 Stockholders
Provided that a tax-exempt stockholder 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 stockholder. Similarly, gain from the sale of shares will not constitute UBTI unless the
tax-exempt stockholder has held its shares as debt ﬁnanced property within the meaning of the Code or is a dealer in the
shares.
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However, for tax-exempt stockholders 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 stockholders 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

(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. Stockholders
Distributions by Sun
Distributions by us to a non-U.S. stockholder 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. stockholder, if
an income tax treaty applies to such non-U.S. stockholder). Under some treaties, however, lower withholding rates
generally applicable to dividends do not apply to dividends from REITs. 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. stockholders 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. stockholder 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. stockholder’s
adjusted tax basis in its common stock will be taxable to a non-U.S. stockholder 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. stockholder in its common stock will reduce the non-U.S. stockholder’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.
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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.
stockholder unless:
(1)

a lower treaty rate applies and the non-U.S. stockholder furnishes us with an Internal Revenue Service Form
W-8BEN evidencing eligibility for that reduced treaty rate with us; or

(2)

the non-U.S. stockholder 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. stockholder is not liable for tax on the receipt of that distribution. However, a
non-U.S. stockholder may seek a refund of these amounts from the Internal Revenue Service if the non-U.S. stockholder’s
U.S. tax liability with respect to the distribution is less than the amount withheld.
Distributions to a non-U.S. stockholder 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. stockholder’s U.S. trade or
business (and attributable to a U.S. permanent establishment of the non-U.S. stockholder, if an income tax
treaty applies to such non-U.S. stockholder) in which case the non-U.S. stockholder will be subject to the same
treatment as U.S. stockholders with respect to any gain, except that a stockholder that is a foreign corporation
also may be subject to the 30% branch proﬁts tax, as discussed above, or

(2)

the non-U.S. stockholder 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. stockholder (even though the individual is not
considered a resident of the United States), provided the non-U.S. stockholder 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. stockholder 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. stockholder to be treated
as recognizing gain that is income eﬀectively connected with a U.S. trade or business. Non-U.S. stockholders will be
taxed on this gain at the same rates applicable to U.S. stockholders, 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. stockholder 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. stockholder’s United States federal income tax liability. A non-U.S.
stockholder 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. stockholder 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.
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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. stockholders 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. stockholders generally should be treated with respect to non-U.S.
stockholders in the same manner as actual distributions by us of capital gain dividends. Under that approach, the
non-U.S. stockholders 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.
Sale of Common Stock
Gain recognized by a non-U.S. stockholder 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.
stockholder will be subject to the same treatment as domestic stockholders with respect to any gain;

(2)

the non-U.S. stockholder 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. stockholders. 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.
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.
stockholder may be treated as having gain from the sale or exchange of a U.S. real property interest if the non-U.S.
stockholder (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, 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. stockholder 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.
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Even if we do not qualify as a domestically controlled qualiﬁed investment entity at the time a non-U.S. stockholder
sells its common stock, our stock sold by such stockholder 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. stockholder 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.
stockholder would be subject to regular U.S. income tax with respect to any gain in the same manner as a taxable U.S.
stockholder, 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 Stockholders
U.S. Stockholders
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 stockholders, 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 stockholders, including corporations, will be exempt from backup withholding. Any amounts withheld under
the backup withholding rules from a payment to a stockholder will be allowed as a credit against the stockholder’s United
States federal income tax and may entitle the stockholder to a refund, provided that the required information is furnished
to the Internal Revenue Service.
Non-U.S. Stockholders
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.
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. stockholder
certiﬁes as to its non-U.S. status or otherwise establishes an exemption, provided that the broker does not have actual
knowledge that the stockholder 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. stockholder of our common
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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. stockholder’s foreign status and has no actual knowledge to the contrary.
Applicable Treasury regulations provide presumptions regarding the status of stockholders when payments to the
stockholders cannot be reliably associated with appropriate documentation provided to the payer. Because the
application of these Treasury regulations varies depending on the stockholder’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 Stockholders
We and our stockholders 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 stockholders 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 stockholders.
Legislative or Other Actions Aﬀecting REITs and Stockholders
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
The following summary describes the material United States federal income tax consequences of acquiring, owning
and disposing of our 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 issue 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
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,

•

a domestic corporation,

•

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

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 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
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;

•

such non-U.S. holder is not a controlled foreign corporation with respect to which we are a “related person”
within the meaning of Section 864(d)(4) of the Code;

•

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 us or our paying agent, 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 us or our paying 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 us or our paying 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 us
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 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 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
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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 make to the non-U.S. holder, provided that we do 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 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 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 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.
Recent Tax Law Changes
2018 Tax Act
The 2018 Tax Act made major changes to the Code, including a number of provisions of the Code that may directly
or indirectly aﬀect the taxation of REITs and their securityholders. The individual and collective impact of these changes
on REITs and their security holders is uncertain, and may not become evident for some period of time. While the changes
in the 2018 Tax Act generally appear to be favorable with respect to REITs, the extensive changes to non-REIT provisions
in the Code may have unanticipated eﬀects on us or our stockholders. Moreover, congressional leaders have recognized
that the process of adopting extensive tax legislation in a short amount of time without hearings and substantial time for
review is likely to have led to drafting errors, issues needing clariﬁcation and unintended consequences that may or may
not be revised in subsequent tax legislation. At this point, it is not clear when Congress will address these issues or when
the Internal Revenue Service will be able to issue administrative guidance on the changes made in the 2018 Tax Act.
Prospective investors should consult their tax advisors regarding the implications of the 2018 Tax Act on their
investment.
Some of the material provisions of the 2018 Tax Act that may impact REITs and their security holders include the
following:
•

Revised Individual Tax Rates and Deductions
•

The 2018 Tax Act created seven income tax brackets for individuals ranging from 10% to 37% that
generally apply at higher thresholds than current law. For example, the highest 37% rate applies to joint
return ﬁler incomes above $600,000, instead of the highest 39.6% rate that applies to incomes above
$470,700 under pre-2018 Tax Act law. The maximum 20% rate that applies to long-term capital gains and
qualiﬁed dividend income is unchanged, as is the 3.8% tax on net investment income.

•

The 2018 Tax Act also eliminated personal exemptions, but nearly doubles the standard deduction for
most individuals (e.g. the standard deduction for joint return ﬁlers rises from $12,700 in 2017 to $24,000
upon the Act’s eﬀectiveness). The 2018 Tax Act also eliminates many itemized deductions, limits
individual deductions for state and local income, property and sales taxes (other than those paid in a
trade or business) to $10,000 collectively for joint return ﬁlers (with a special
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provision to prevent 2017 deductions for prepayment of 2018 state or local income taxes), and limits the
amount of new acquisition indebtedness on principal or second residences for which mortgage interest
deductions are available to $750,000. Interest deductions on home equity debt are eliminated. Charitable
deductions are generally preserved. The phase-out of itemized deductions based on income is
eliminated.

•

•

The 2018 Tax Act does not eliminate the individual alternative minimum tax, but it raises the exemption
and exemption phase-out threshold for application of the tax.

•

These individual income tax changes are generally eﬀective beginning in 2018, but without further
legislation, they will expire, or sunset, after 2025.

Pass-Through Business Income Tax Rate Lowered through Deduction
•

•

Limitations on Interest Deductibility; Real Property Trades or Businesses Can Elect Out Subject to Longer
Asset Cost Recovery Periods
•

•

Under the 2018 Tax Act, individuals, trusts, and estates generally may deduct 20% of “qualiﬁed business
income” (generally, domestic trade or business income other than certain investment items) of a
partnership, S corporation, or sole proprietorship. In addition, “qualiﬁed REIT dividends”
(i.e., REIT dividends other than capital gain dividends and portions of REIT dividends designated as
qualiﬁed dividend income eligible for capital gain tax rates) and certain other income items are eligible
for the deduction by the taxpayer. The overall deduction is limited to 20% of the sum of the taxpayer’s
taxable income (less net capital gain) and certain cooperative dividends, subject to further limitations
based on taxable income. In addition, for taxpayers with taxable income above a certain threshold (e.g.,
$315,000 for joint return ﬁlers), the deduction for each trade or business is generally limited to no more
than the greater of: (i) 50% of the taxpayer’s proportionate share of total wages from a partnership, S
corporation or sole proprietorship, or (ii) 25% of the taxpayer’s proportionate share of such total wages
plus 2.5% of the unadjusted basis of acquired tangible depreciable property that is used to produce
qualiﬁed business income and satisﬁes certain other requirements. The deduction for
qualiﬁed REIT dividends is not subject to these wage and basis limitations. The deduction, if allowed in
full, equates to a maximum 29.6% tax rate on domestic qualiﬁed business income of partnerships, S
corporations, or sole proprietorships, and a maximum 29.6% tax rate on REIT dividends. As with the other
individual income tax changes, the deduction provisions are eﬀective beginning in 2018. Without further
legislation, the deduction sunsets after 2025

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. 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, net operating losses (“NOLs”), and for years prior to 2022,
deductions for depreciation, amortization, or depletion. 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). The interest deduction limit applies beginning in
2018.

Accrual of Income
•

Under the 2018 Tax Act, the Company generally will be required to take certain amounts in income no
later than the time such amounts are reﬂected on certain ﬁnancial statements. The application of this
rule may require the accrual of income earlier than would be the case under the general tax rules,
although the precise application of this rule is unclear at this time. This rule
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generally will be eﬀective for tax years beginning after December 31, 2017. To the extent that this rule
requires the accrual of income earlier than under the general tax rules, it could increase our “phantom
income,” which may make it more likely that we could be required to borrow funds or take other action to
satisfy the REIT distribution requirements for the taxable year in which this “phantom income” is
recognized.
•

Like Kind Exchanges Retained for Real Property, but Eliminated for Most Personal Property
•

•

Net Operating Loss Modiﬁcations
•

•

The 2018 Tax Act continues the deferral of gain from the like kind exchange of real property, but provides
that foreign real property is no longer “like kind” to domestic real property. Furthermore, the 2018 Tax Act
eliminates like kind exchanges for most personal property. These changes are eﬀective generally for
exchanges completed after December 31, 2017, with a transition rule allowing such exchanges where
one part of the exchange is completed prior to December 31, 2017.
NOL provisions are modiﬁed by the 2018 Tax Act. The 2018 Tax Act limits the NOL deduction to 80% of
taxable income (before the deduction). It also generally eliminates NOL carrybacks for individuals and
non-REIT corporations (NOL carrybacks did not apply to REITs under prior law), but allows indeﬁnite NOL
carryforwards. The new NOL rules apply beginning in 2018.

Executive Compensation
•

The 2018 Tax Act limited the deduction for compensation paid to certain executive oﬃcers by publicly
held corporation. Generally, a corporation’s deduction is denied to the extent that it exceeds $1 million
for any applicable year. The 2018 Tax Act eliminates certain exceptions allowed under prior law for
performance based compensation.

Reporting and Withholding on Foreign Financial Accounts
The Foreign Account Tax Compliance Act, or FATCA, imposes a U.S. federal withholding tax on certain types of
payments made to “foreign ﬁnancial institutions” and certain other non-U.S. entities unless certain due diligence,
reporting, withholding, and certiﬁcation obligation requirements are satisﬁed. FATCA generally imposes a U.S. federal
withholding tax at a rate of 30% on dividends and interest on, and gross proceeds from the sale or other disposition of,
our stock or debt securities, as the case may be, if paid to a foreign entity unless either (i) the foreign entity is a “foreign
ﬁnancial institution” that undertakes certain due diligence, reporting, withholding, and certiﬁcation obligations, or in the
case of a foreign ﬁnancial institution that is a resident in a jurisdiction that is treated as having an intergovernmental
agreement to implement FATCA, the entity complies with the diligence and reporting requirements of such agreement,
(ii) the foreign entity is not a “foreign ﬁnancial institution” and identiﬁes certain of its U.S. investors, or (iii) the foreign
entity otherwise is excepted under FATCA. If we determine withholding is appropriate in respect of our common stock or
debt securities, we may withhold tax at the applicable statutory rate, and we will not pay any additional amounts in
respect of such withholding. However, under delayed eﬀective dates provided for in the Treasury Regulations and other
IRS guidance, such required withholding will not begin until January 1, 2019 with respect to gross proceeds from a sale or
other disposition of our common stock or debt securities.
If withholding is required under FATCA on a payment related to our common stock or debt securities, holders of our
common stock or debt securities, as the case may be, that otherwise would not be subject to withholding (or that
otherwise would be entitled to a reduced rate of withholding) generally will be required to seek a refund or credit from
the IRS to obtain the beneﬁt of such exemption or reduction (provided that such beneﬁt is available). You should consult
your own tax advisor regarding the eﬀect of FATCA on an investment in our common stock or debt securities.
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Partnership Audit Rules
The recently enacted Bipartisan Budget Act of 2015 changes the rules applicable to U.S. federal income tax audits of
partnerships. Under the new rules (which are generally eﬀective for taxable years beginning after December 31, 2017),
among other changes and subject to certain exceptions, any audit adjustment to items of income, gain, loss, deduction,
or credit of a partnership (and any partner’s distributive share thereof) is determined, and taxes, interest, or penalties
attributable thereto are assessed and collected, at the partnership level. Although it is uncertain how these new rules will
be implemented, it is possible that they could result in partnerships in which we directly or indirect invest being required
to pay additional taxes, interest and penalties as a result of an audit adjustment, and we, as a direct or indirect partner of
these partnerships, could be required to bear the economic burden of those taxes, interest, and penalties even though
we, as a REIT, may not otherwise have been required to pay additional corporate-level taxes as a result of the related
audit adjustment. The changes created by these rules are sweeping and in many respects dependent on regulations,
which have been issued only in proposed form, as well as other guidance by the U.S. Treasury. Investors are urged to
consult their tax advisors with respect to these changes and their potential impact on their investment in our common
stock.
SELLING SECURITY HOLDERS
Information about selling security holders, where applicable, will be set forth in a prospectus supplement, in a posteﬀective amendment or in ﬁlings we make with the SEC under the Exchange Act that are incorporated by reference.
PLAN OF DISTRIBUTION
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, 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.
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
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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 on the NYSE). 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 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 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.
LEGAL MATTERS
Certain legal matters will be passed upon for us by Jaﬀe, Raitt, Heuer & Weiss, Professional Corporation, Southﬁeld,
Michigan. Arthur A. Weiss is a member of our board of directors and a shareholder of Jaﬀe, Raitt, Heuer & Weiss,
Professional Corporation. 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. 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.
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EXPERTS
The consolidated ﬁnancial statements and management’s assessment of the eﬀectiveness of internal control over
ﬁnancial reporting incorporated by reference in this prospectus and elsewhere in the registration statement 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. You may read and copy any
document we ﬁle with the SEC at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C., 20549. Please
call the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room. 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. In addition, our common stock is listed on the
NYSE and such reports, proxy statements and other information concerning us can be inspected at the oﬃces of the
NYSE, 20 Broad Street, New York, New York 10005. Additionally, we make these ﬁlings available, free of charge, through
the Investors section of our website at www.suncommunities.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.
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, 2017, ﬁled on February 22, 2018;

•

Our deﬁnitive proxy statement on Schedule 14A ﬁled with the SEC on March 29, 2018;

•

Our Current Reports on Form 8-K ﬁled on February 13, 2018 and March 7, 2018;
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•

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

•

The description of our 6.50% Series A-4 Cumulative Convertible Preferred Stock contained in the Registration
Statement on Form 8-A ﬁled January 7, 2015 (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 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
200, Southﬁeld, Michigan, 48034, Attention: Investor Relations; or by calling our Investor Relations Department at
telephone number (248) 208-2500.
64

Table of Contents

7,000,000 Shares
Common Stock

PROSPECTUS SUPPLEMENT
March 4, 2021

Citigroup
BofA Securities
BMO Capital Markets
J.P. Morgan
RBC Capital Markets
BTIG
Citizens Capital Markets
Regions Securities LLC
Truist Securities
Wells Fargo Securities
Baird
Fifth Third Securities
PNC Capital Markets LLC
Ramirez & Co., Inc.
Siebert Williams Shank
Wedbush Securities

