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(Print or Type Responses)

1. Name and Address of Reporting Person *

ARISON SHARI
2. Issuer Name and Ticker or Trading

Symbol
CARNIVAL PLC [CUK]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
_____ Officer (give title
below)

__X__ Other (specify
below)

See Footnote (1)

(Last) (First) (Middle)

C/O ISRAEL ARISON
FOUNDATION, MARCAZ GOLDA
CTR 23 SHAUL HAMALECH
BLVD

3. Date of Earliest Transaction
(Month/Day/Year)
01/25/2007

(Street)

TEL AVIV, L3 64367

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check
Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6.
Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or
(D) Price

Ordinary
Shares 0 D

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

1,200 I By
Children

Trust Shares
(beneficial

01/25/2007 S 500 (4) D $ 52 2,848,808 D (1)
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interest in
special
voting
share) (2) (3)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 1,600
(4) D $

52.01 2,847,208 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 3,700
(4) D $

52.02 2,843,508 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 2,800
(4) D $

52.03 2,840,708 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 3,500
(4) D $

52.04 2,837,208 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 8,400
(4) D $

52.05 2,828,808 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 2,500
(4) D $

52.06 2,826,308 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 1,800
(4) D $

52.07 2,824,508 D (1)

01/25/2007 S D 2,822,008 D (1)
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Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

2,500
(4)

$
52.08

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 1,700
(4) D $

52.09 2,820,308 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 2,900
(4) D $ 52.1 2,817,408 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 1,700
(4) D $

52.11 2,815,708 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 1,000
(4) D $

52.12 2,814,708 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 1,200
(4) D $

52.13 2,813,508 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 200 (4) D $
52.14 2,813,308 D (1)

Trust Shares
(beneficial
interest in
special
voting

01/25/2007 S 500 (4) D $
52.15

2,812,808 D (1)
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share) (2) (3)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 1,100
(4) D $

52.16 2,811,708 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 1,200
(4) D $

52.17 2,810,508 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 900 (4) D $
52.18 2,809,608 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 1,000
(4) D $

52.19 2,808,608 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 300 (4) D $ 52.2 2,808,308 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 300 (4) D $
52.21 2,808,008 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 600 (4) D $
52.22 2,807,408 D (1)

Trust Shares
(beneficial
interest in
special

01/25/2007 S 100 (4) D $
52.23

2,807,308 D (1)
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voting
share) (2) (3)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 500 (4) D $
52.24 2,806,808 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 200 (4) D $
52.25 2,806,608 D (1)

Trust Shares
(beneficial
interest in
special
voting
share) (2) (3)

01/25/2007 S 700 (4) D $
52.26 2,805,908 D (1)

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships
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Director 10% Owner Officer Other

ARISON SHARI
C/O ISRAEL ARISON FOUNDATION
MARCAZ GOLDA CTR 23 SHAUL HAMALECH BLVD
TEL AVIV, L3 64367

See
Footnote
(1)

Signatures
 /s/ John J. O'Neil,
Attorney-in-Fact   01/26/2007

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)

The reporting person may be deemed a member of a Section 13(d) group that owns more than 10% of the trust shares (the "Trust Shares")
of beneficial interests in P&O Princess Special Voting Trust (the "Trust") and an interest in the Carnival plc special voting share.
However, the reporting person disclaims such group membership, and this report shall not be deemed an admission that the reporting
person is a member of a Section 13(d) group that owns more than 10% of the Trust Shares and an interest in the Carnival plc special
voting share for purposes of Section 16 or for any other purpose.

(2)

Represents Trust Shares of beneficial interests in the Trust. In connection with the dual listed company transaction between Carnival plc
(formerly known as P&O Princess Cruises plc) and Carnival Corporation (the "DLC Transaction"), Carnival plc issued one special voting
share to the Trust and, following a series of transactions, the Trust Shares were distributed to holders of common stock of Carnival
Corporation (the "Carnival Corporation Common Stock"). Following the completion of the DLC Transaction, if Carnival Corporation
issues Carnival Corporation Common Stock to a person, the Trust will issue an equivalent number of Trust Shares to such person. The
Trust Shares are paired with shares of Carnival Corporation Common Stock and are represented by the same stock certificate. The Trust
Shares represent a beneficial interest in the Carnival plc special voting share.

(3) The prices included on this form represent the sales price for the paired Trust Shares and shares of Carnival Corporation Common Stock.

(4) The shares covered by this form are being sold pursuant to a Rule 10b5-1(c) sales plan dated January 3, 2007.

Remarks:
Form 3 of 3 Form 4s
Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.  Roman"> 
The Company is authorized to issue 10,000,000 shares of preferred stock, par value $0.01 per share, of which no
shares of preferred stock were outstanding as of the date of this prospectus. The Company currently has authorized
two classes of preferred stock: Junior Participating Preferred and 9.125% Series A Cumulative Redeemable Perpetual
Preferred Stock.

Under the Company’s Articles, 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 designations, powers, preferences or rights of the
shares of such series and the qualifications, limitations or restrictions thereon.

The preferred stock shall have the dividend, 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 dividend rate (or method of calculation), the dates on which dividends shall be payable and the
dates from which dividends shall commence to accumulate, if any; (v) any redemption or sinking fund provisions; (vi)
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any conversion rights; and (vii) any additional voting, dividend, 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 will have no preemptive rights.

Junior Participating Preferred Stock

In connection with the Board of Directors’ adoption of a rights agreement, the Company designated 1,000,000 shares
of its preferred stock as Junior Participating Preferred Stock. At this time, no person has the right to acquire any Junior
Participating Preferred Stock. Upon the occurrence of specific events, holders of common stock will have the right to
purchase shares of Junior Participating Preferred Stock. Each preferred share will have a quarterly dividend rate per
share equal to the greater of $1.00 or one hundred (100) times the per share amount of any dividend, if any, declared
per share of common stock. In the event of liquidation, dissolution or winding up of the Company, the holders of
Junior Participating Preferred Stock will be entitled to receive a preferred liquidation payment per share of $1.00 (plus
accrued and unpaid dividends) or, if greater, an amount equal to one hundred (100) times the payment to be made per
share of common stock, subject to certain adjustments.

Generally, each share of Junior Participating Preferred Stock will vote together with the common stock and any other
series of cumulative preferred stock entitled to vote in such manner and will be entitled to one hundred (100) votes,
subject to certain adjustments. In the event of any merger, consolidation or other transaction in which shares of
common stock are exchanged, each share of Junior Participating Preferred Stock will be entitled to receive one
hundred (100) times the aggregate amount of stock, securities, cash and/or other property received per share of
common stock.

9.125% Series A Cumulative Redeemable Perpetual Preferred Stock

The Company has designated 2,000,000 shares of its preferred stock as 9.125% Series A Cumulative Redeemable
Perpetual Preferred Stock. These preferred shares have specific preferred rights over the common shares with regard
to dividends, conversion and liquidation. At this time, no person has the right to acquire any Series A Preferred Shares
and none are outstanding.

Preferred Stock Purchase Rights

In June 2008, the Company’s Board of Directors adopted a Rights Agreement. In connection with the agreement, the
Board of Directors declared a dividend of one preferred share purchase right for each outstanding share of common
stock. The rights are designed to assure that all of the Company’s stockholders receive fair and equal treatment in the
event of any proposed takeover of the Company and to guard against partial tender offers, open market accumulations
and other abusive tactics to gain control of the Company without paying all stockholders a control premium. The
rights will cause substantial dilution to a person or group that acquires 15% or more of the Company’s common stock
on terms not approved by the Board of Directors.
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Each right will entitle the registered holder, after the rights become exercisable and until June 9, 2018 or the earlier
redemption, exchange or termination of the rights, to purchase from the Company 1/100th of a share of Junior
Participating Preferred Stock at a price of $100.00 per 1/100th of a preferred share, subject to certain adjustments.
Until a right is exercised, the holder will have no rights as a stockholder of the Company beyond those as an existing
stockholder. Each right is evidenced by its respective common stock certificate until after specific events occur in
which:

• a person or group of persons acquires or has the right to acquire beneficial ownership of 15% or
more of the common stock, or

• a person or group of persons commences or announces an intention to make a tender offer for
15% or more of the common stock.

If the Company were the surviving corporation in a merger with an entity or any affiliate or associate of an entity
causing one of the above events, and the common stock were not changed or exchanged, each holder of a right, other
than rights that are or were acquired or beneficially owned by the entity in question, will have the right to receive
upon exercise that number of common stock having a market value of two times the then current purchase price of one
right. In addition, if after one of the above events occurred, the Company were acquired in a merger or other business
combination transaction or more than 50% of its assets or earning power were sold each holder of a right will have the
right to receive, upon exercise of the right at the then current purchase price of the right, that number of shares of
common stock of the acquiring entity which at the time of the transaction would have a market value of two times the
then current purchase price of one right.

After one of the above events occurs, separate certificates evidencing the rights will be mailed to holders of record of
the common stock and these separate certificates will evidence the rights. The rights are transferred with and only with
the common stock until the above events occurs or the rights are redeemed or expire. Until one of the above events
occurs, the Board of Directors may redeem the rights in whole, but not in part, at a price of $.001 per right. Moreover,
the Board of Directors, subject to specific restrictions, may amend any provision of the rights agreement. The rights
will expire on June 9, 2018, unless earlier redeemed, exchanged or terminated.

Computershare Trust Company, N.A. is the rights agent.

Rank

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

Dividends

Holders of shares of the preferred stock of each series shall be entitled to receive, when, as and if declared by the
Board of Directors of the Company, out of assets of the Company legally available for payment, cash dividends at
such rates and on such dates as will be set forth in the applicable prospectus supplement. Such rate may be fixed or
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variable or both. Each such dividend shall be payable to holders of record as they appear on the stock transfer books of
the Company on such record dates as shall be fixed by the Board of Directors of the Company, as specified in the
prospectus supplement relating to such series of preferred stock.

Dividends on any series of the preferred stock may be cumulative or non-cumulative, as provided in the applicable
prospectus supplement. Dividends, if cumulative, will be cumulative from and after the date set forth in the applicable
prospectus supplement. If the Board of Directors of the Company fails to declare a dividend payable on a dividend
payment date on any series of the preferred stock for which dividends are noncumulative, then the holders of such
series of the preferred stock will have no right to receive a dividend in respect of the dividend period ending on such
dividend payment date, and the Company will have no obligation to pay the dividend accrued for such period, whether
or not dividends on such series are declared payable on any future dividend payment date. Dividends on shares of each
series of preferred stock for which dividends are cumulative will accrue from the date on which the Company initially
issues shares of such series.
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So long as the shares of any series of the preferred stock shall be outstanding, the Company may not declare or pay
any dividends, 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
common stock of the Company or any other stock of the Company ranking as to dividends 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), whether in cash or property or in obligations or stock of the Company, other than junior stock which is neither
convertible into, nor exchangeable or exercisable for, any securities of the Company other than junior stock, unless (i)
full dividends (including if such preferred stock is cumulative, dividends for prior dividend 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 preferred stock of the Company (other than junior stock, as defined below); 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 preferred stock of the Company of any class or series (other
than junior stock) have been paid or duly provided for.

Any dividend payment made on shares of a series of preferred stock shall first be credited against the earliest accrued
but unpaid dividend due with respect to shares of such series which remains payable.

Redemption

A series of preferred stock may be redeemable, in whole or from time to time in part, at the option of the Company,
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 the Company will be restored to the status of authorized but unissued shares of preferred
stock.

The prospectus supplement relating to a 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 the Company 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 dividends thereon (which shall not, if such preferred stock does not have a cumulative dividend, include any
accumulation in respect of unpaid dividends for prior dividend 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 capital stock of the
Company, 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 of the
Company pursuant to conversion provisions specified in the applicable prospectus supplement.

So long as any dividends on shares of any series of the preferred stock or any other series of preferred stock of the
Company ranking on a parity as to dividends and distribution of assets with such series of the preferred stock are in
arrears, no shares of any such series of the preferred stock or such other series of preferred stock of the Company will
be redeemed (whether by mandatory or optional redemption) unless all such shares are simultaneously redeemed, and
the Company will not purchase or otherwise acquire any such shares; provided, however, that the foregoing will not
prevent the purchase or acquisition of such shares pursuant to a purchase or exchange offer made on the same terms to
holders of all such shares outstanding.

In the event that fewer than all of the outstanding shares of a 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 the Company or by any other method as may
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be determined by the Company in its sole discretion to be equitable. From and after the redemption date (unless
default shall be made by the Company in providing for the payment of the redemption price plus accumulated and
unpaid dividends, if any), dividends shall cease to accumulate on the shares of the preferred stock called for
redemption and all rights of the holders thereof (except the right to receive the redemption price plus accumulated and
unpaid dividends, if any) shall cease.
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Liquidation Preference

Upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Company, then, before
any distribution or payment shall be made to the holders of any junior stock, the holders of each series of preferred
stock shall be entitled to receive out of assets of the Company legally available for distribution to stockholders,
liquidating distributions in the amount of the liquidation preference per share (set forth in the applicable prospectus
supplement), plus an amount equal to all dividends accrued and unpaid thereon (which shall not include any
accumulation in respect of unpaid dividends for prior dividend periods if such preferred stock does not have a
cumulative dividend). After payment of the full amount of the liquidating distributions to which they are entitled, the
holders of preferred stock will have no right or claim to any of the remaining assets of the Company. In the event that
upon any such voluntary or involuntary liquidation, dissolution or winding up, the available assets of the Company are
insufficient to pay the amount of the liquidating distributions on all outstanding shares of preferred stock and the
corresponding amounts payable on all shares of other classes or series of capital stock of the Company ranking on a
parity with the preferred stock in the distribution of assets, then the holders of the 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.

If liquidating distributions shall have been made in full to all holders of shares of preferred stock, the remaining assets
of the Company shall be distributed among the holders of junior stock, according to their respective rights and
preferences and in each case according to their respective number of shares. For such purposes, the consolidation or
merger of the Company with or into any other corporation, or the sale, lease or conveyance of all or substantially all of
the property or business of the Company, shall not be deemed to constitute a liquidation, dissolution or winding up of
the Company.

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, holders of the preferred stock will not be entitled to vote for any purpose.

So long as any shares of the preferred stock of a series 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 any class or series of shares of the Company ranking prior to the preferred
stock of such series as to dividends, 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. 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 the Company 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.

With respect to any matter as to which the preferred stock of any series is entitled to vote, holders of the preferred
stock of such series and any other series of preferred stock of the Company ranking on a parity with such series of the
preferred stock as to dividends and distributions of assets and which by its terms provides for similar voting rights (the
“Other Preferred Stock”) will be entitled to cast the number of votes set forth in the prospectus supplement with respect
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to that series of preferred stock. As a result of the provisions described in the preceding paragraph requiring the
holders of shares of a series of the preferred stock to vote together as a class with the holders of shares of one or more
series of Other Preferred Stock, it is possible that 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 dividends, voting or distribution of assets.
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Conversion Rights

The terms and conditions, if any, upon which shares of any 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 the Company, the events requiring an adjustment of the conversion price and provisions affecting
conversion.

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 the Company to qualify as a REIT under the Code.

Transfer Agent and Registrar

The Transfer Agent and Registrar for the preferred stock will be set forth in the applicable prospectus supplement.

Description of Securities Warrants

The Company may issue securities warrants for the purchase of debt securities, preferred stock or common stock.
Securities warrants may be issued independently or together with any other securities offered by any prospectus
supplement and may be attached to or separate from such securities. Each series of securities warrants will be issued
under a separate warrant agreement to be entered into between the Company and a warrant agent specified in the
applicable prospectus supplement. The warrant agent will act solely as an agent of the Company in connection with
the securities warrants of such series and will not assume any obligation or relationship of agency or trust for or with
any holders or beneficial owners of securities warrants. The following summaries of certain provisions of the
securities warrant agreement and the securities warrants do not purport to be complete and are subject to, and are
qualified in their entirety by reference to, all the provisions of the securities warrant agreement and the securities
warrant certificates relating to each series of securities warrants which will be filed with the Securities and Exchange
Commission and incorporated by reference as an exhibit to the registration statement of which this prospectus is a part
at or prior to the time of the issuance of such series of securities warrants.

If securities warrants are offered, the applicable prospectus supplement will describe the terms of such securities
warrants, including, in the case of securities warrants for the purchase of debt securities, the following where
applicable: (i) the offering price; (ii) the denominations and terms of the series of debt securities purchasable upon
exercise of such securities warrants; (iii) the designation and terms of any series of debt securities with which such
securities warrants are being offered and the number of such securities warrants being offered with such debt
securities; (iv) the date, if any, on and after which such securities warrants and the related series of debt securities will
be transferable separately; (v) the principal amount of the series of debt securities purchasable upon exercise of each
such securities warrant and the price at which such principal amount of debt securities of such series may be
purchased upon such exercise; (vi) the date on which the right to exercise such securities warrants shall commence
and the date on which such right shall expire; (vii) whether the securities warrants will be issued in registered or
bearer form; (viii) any special United States federal income tax consequences; (ix) the terms, if any, on which the
Company may accelerate the date by which the securities warrants must be exercised; and (x) any other material terms
of such securities warrants.
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In the case of securities warrants for the purchase of preferred stock or common stock, the applicable prospectus
supplement will describe the terms of such securities warrants, including the following where applicable: (i) the
offering price; (ii) the aggregate number of shares purchasable upon exercise of such securities warrants, the exercise
price, and in the case of securities warrants for preferred stock, the designation, aggregate number and terms of the
series of preferred stock purchasable upon exercise of such securities warrants; (iii) the designation and terms of any
series of preferred stock with which such securities warrants are being offered and the number of such securities
warrants being offered with such preferred stock; (iv) the date, if any, on and after which such securities warrants and
the related series of preferred stock or common stock will be transferable separately; (v) the date on which the right to
exercise such securities warrants shall commence and the expiration date; (vi) any special United States federal
income tax consequences; and (vii) any other material terms of such securities warrants.
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Securities warrant certificates may be exchanged for new securities warrant certificates of different denominations,
may (if in registered form) be presented for registration of transfer, and may be exercised at the corporate trust office
of the securities warrant agent or any other office indicated in the applicable prospectus supplement. Prior to the
exercise of any securities warrant to purchase debt securities, holders of such securities warrants will not have any of
the rights of holders of the debt securities purchasable upon such exercise, including the right to receive payments of
principal, premium, if any, or interest, if any, on such debt securities or to enforce covenants in the applicable
indenture. Prior to the exercise of any securities warrants to purchase preferred stock or common stock, holders of
such securities warrants will not have any rights of holders of such preferred stock or common stock, including the
right to receive payments of dividends, if any, on such preferred stock or common stock, or to exercise any applicable
right to vote.

Exercise of Securities Warrants

Each securities warrant will entitle the holder thereof to purchase such principal amount of debt securities or number
of shares of preferred stock or common stock, as the case may be, at such exercise price as shall in each case be set
forth in, or calculable from, the prospectus supplement relating to the offered securities warrants. After the close of
business on the expiration date (or such later date to which such expiration date may be extended by the Company),
unexercised securities warrants will become void.

Securities warrants may be exercised by delivering to the securities warrant agent payment as provided in the
applicable prospectus supplement of the amount required to purchase the debt securities, preferred stock or common
stock, as the case may be, purchasable upon such exercise together with certain information set forth on the reverse
side of the securities warrant certificate. Securities warrants will be deemed to have been exercised upon receipt of
payment of the exercise price, subject to the receipt within five (5) business days, of the securities warrant certificate
evidencing such securities warrants. Upon receipt of such payment and the securities warrant certificate properly
completed and duly executed at the corporate trust office of the securities warrant agent or any other office indicated
in the applicable prospectus supplement, the Company will, as soon as practicable, issue and deliver the debt
securities, preferred stock or common stock, as the case may be, purchasable upon such exercise. If fewer than all of
the securities warrants represented by such securities warrant certificate are exercised, a new securities warrant
certificate will be issued for the remaining amount of securities warrants.

Amendments and Supplements to Warrant Agreements

In general, the warrant agreements may be amended or supplemented without the consent of the holders of the
securities warrants issued thereunder to effect changes that are not inconsistent with the provisions of the securities
warrants and that do not adversely affect the interests of the holders of the securities warrants.

Common Stock Warrant Adjustments

Unless otherwise indicated in the applicable prospectus supplement, the exercise price of, and the number of shares of
common stock covered by, a common stock warrant are subject to adjustment in certain events, including (i) payment
of a dividend on the common stock payable in capital stock and stock splits, combinations or reclassification of the
common stock; (ii) issuance to all holders of common stock of rights or warrants to subscribe for or purchase shares of
common stock at less than their current market price (as defined in the warrant agreement for such series of securities
warrants); and (iii) certain distributions of evidences of indebtedness or assets (including securities but excluding cash
dividends or distributions paid out of consolidated earnings or retained earnings or dividends payable other than in
common stock) or of subscription rights and warrants (excluding those referred to above).
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No adjustment in the exercise price of, and the number of shares of common stock covered by, a common stock
warrant will be made for regular quarterly or other periodic or recurring cash dividends or distributions or for cash
dividends or distributions to the extent paid from consolidated earnings or retained earnings. No adjustment will be
required unless such adjustment would require a change of at least 1% in the exercise price then in effect. Except as
stated above, the exercise price of, and the number of shares of common stock covered by, a common stock warrant
will not be adjusted for the issuance of common stock or any securities convertible into or exchangeable for common
stock, or carrying the right or option to purchase or otherwise acquire the foregoing, in exchange for cash, other
property or services.
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In the event of any (i) consolidation or merger of the Company with or into any entity (other than a consolidation or a
merger that does not result in any reclassification, conversion, exchange or cancellation of outstanding shares of
common stock); (ii) sale, transfer, lease or conveyance of all or substantially all of the assets of the Company; or (iii)
reclassification, capital reorganization or change of the common stock (other than solely a change in par value or from
par value to no par value), then any holder of a common stock warrant will be entitled, on or after the occurrence of
any such event, to receive on exercise of such common stock warrant the kind and amount of shares of stock or other
securities, cash or other property (or any combination thereof) that the holder would have received had such holder
exercised such holder’s common stock warrant immediately prior to the occurrence of such event. If the consideration
to be received upon exercise of the common stock warrant following any such event consists of common stock of the
surviving entity, then from and after the occurrence of such event, the exercise price of such common stock warrant
will be subject to the same anti-dilution and other adjustments described in the second preceding paragraph, applied as
if such common stock were common stock.

Federal Income Tax Considerations and Consequences of Your Investment

The following discussion describes the material U.S. federal income tax consequences relating to our qualification as
a REIT and the ownership and disposition of shares of our common stock and, to a lesser extent, our debt securities.

The federal income tax consequences of the ownership and disposition of shares of our preferred stock and of our debt
securities depend to a high degree on the specific rights and terms of the preferred stock or debt securities issued. If
we offer one or more additional series of preferred stock or debt securities, information about any income tax
consequences to holders of those particular shares of preferred stock or debt securities will be included in the
documents pursuant to which they are offered to the extent required by applicable law.

Because this is a summary that is intended to address only material federal income tax consequences relating to the
ownership and disposition of our common stock and, to a lesser extent, 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 Internal Revenue Code;

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

• this summary deals only with common stockholders and holders of debt securities that hold
common stock or debt securities, as applicable, as “capital assets” within the meaning of
Section 1221 of the Internal Revenue 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.
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The information in this section is based on the current Internal Revenue Code, current, temporary and proposed
Treasury regulations, the legislative history of the Internal Revenue Code, current 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. 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.
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Taxation of Sun Communities as a REIT

We have elected to be taxed as a REIT under the Internal Revenue 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 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 Internal Revenue 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 Internal Revenue Code for any particular taxable year.

In the opinion of Jaffe, Raitt, Heuer & Weiss, Professional Corporation, commencing with the Company’s taxable year
which ended December 31, 1994, the Company has been organized in conformity with the requirements for
qualification as a REIT, and its method of operation enabled it 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 the Company as to factual matters. In addition, such qualification and taxation
as a REIT depends upon the Company’s 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 the Company’s operation 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;

• Under some circumstances, we may be subject to the “alternative minimum tax” on our items of
tax preference;

• 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;

•
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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;
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• 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;

• 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;

• 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 ten-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 out taxable REIT subsidiaries will be subject to tax at regular corporate
rates; and

• We may be required to pay penalties to the IRS in certain circumstances, including if we fail to
meet record-keeping requirements intended to monitor our compliance with rules relating to the
composition of our shareholders.

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 Internal Revenue 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 Internal Revenue Code;
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(4) that is neither a financial institution nor an insurance company subject to applicable provisions of the Internal
Revenue 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 Internal Revenue 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
Internal Revenue 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 Internal Revenue
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 Communities 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” of Sun Communities is a corporation in which we directly or
indirectly own stock and that elects, together with us, to be treated as a taxable REIT subsidiary under Section 856(l)
of the Internal Revenue 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 taxable REIT subsidiary. 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 taxable REIT subsidiary 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. However, several provisions regarding the arrangements between a
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REIT and its taxable REIT subsidiaries ensure that a taxable REIT subsidiary will be subject to an appropriate level of
federal income taxation. For example, a taxable REIT subsidiary is limited in its ability to deduct interest payments in
excess of a certain amount made to us. In addition, we will be obligated to pay a 100% penalty tax on some payments
that we receive or on certain expenses deducted by the taxable REIT subsidiary if the economic arrangements between
us, our tenants and the taxable REIT subsidiary are not comparable to similar arrangements among unrelated parties.
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Ownership of PartnershipInterests 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 Sun Communities Operating Limited 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, dividends paid by another REIT and interest on obligations
secured by mortgages on real property or on interests in real property, or from 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 and dividends, interest, and gain from
the sale or disposition of stock or securities.

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 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 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
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connection with real property that exceeds 15% of the total rents.

We have provided and will provide services with respect to the manufactured housing communities. 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.
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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. 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 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. 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 Internal Revenue 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 Communities as a REIT,” even if
these relief provisions apply, a tax would be imposed based on the amount of non-qualifying income.

Asset Tests Applicable to REITs. At the close of each quarter of our taxable year, we must satisfy four 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 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 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; and
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(4) not more than 25% of our total assets may be represented by securities of one or more taxable REIT subsidiaries.

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 Internal Revenue 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.
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We believe that the aggregate value of our taxable REIT subsidiaries does not exceed 25% 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% and 5% asset tests and the 10% value limitation 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% or 5% asset tests or the 10% value
limitation 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% or 5%
asset tests or 10% value limitation.

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 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 Communities 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
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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.

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.
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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.

Record-Keeping Requirements. We are required to comply with applicable record-keeping requirements. Failure to
comply could result in monetary fines.

Failure of Sun Communities 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. For example, if we fail to satisfy the gross income tests because non-qualifying income that we
intentionally incur exceeds the limit on such income, the Internal Revenue Service could conclude that our failure to
satisfy the tests was not due to reasonable cause.

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, including any applicable alternative minimum tax.
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 Internal Revenue 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 Internal Revenue Code, for taxable years beginning before January 1, 2011. 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 Internal Revenue Code, of the United States;
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(2) a corporation or partnership, or other entity treated as a corporation or partnership for federal income tax purposes,
created or organized under the laws of the United States, any state or the District of Columbia;

(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, including any partner in
a partnership that holds our common stock, that is not a U.S. stockholder.
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Distributions by Sun Communities. 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 dividends 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
dividend in October, November or December of any year with a record date in one of these months and pay the
dividend on or before January 31 of the following year, we will be treated as having paid the dividend, and the
stockholder will be treated as having received the dividend, on December 31 of the year in which the dividend was
declared.

We may elect to designate distributions of our net capital gain as “capital gain dividends.” Capital gain dividends are
taxed to stockholders as gain from the sale or exchange of a capital asset held for more than one year, without regard
to how long the U.S. stockholder has held its shares. If we designate any portion of a dividend 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
15%; or

(2) an “unrecaptured Section 1250 gain” distribution, which would be taxable to non-corporate U.S. stockholders at a
maximum rate of 25%.
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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 Internal Revenue 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 our Company 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 limitations. 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.
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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 35% 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.

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 Internal Revenue 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 Internal
Revenue Code or is a dealer in the shares.

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 Internal Revenue 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 Internal Revenue 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 Internal Revenue Code, is tax-exempt under
Section 501(a) of the Internal Revenue 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 Internal Revenue 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 Internal Revenue 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
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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.
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Taxation of holders of debt securities and potential tax consequences of their investment in the debt securities

Stated interest and market discount. Holders of debt securities will be required to include stated interest on the debt
securities in gross income for federal income tax purposes in accordance with their methods of accounting for tax
purposes. This discussion assumes that the debt securities were not issued with original issue discount.

Purchasers of debt securities should be aware that the holding and disposition of debt securities may be affected by the
market discount provisions of the Internal Revenue Code. These rules generally provide that if a holder of a debt
instrument purchases it at a market discount and subsequently recognizes gain on a disposition of the debt instrument,
including a gift or payment on maturity, the lesser of such gain or appreciation, in the case of a gift, and the portion of
the market discount that accrued while the debt instrument was held by such holder will be treated as ordinary interest
income at the time of the disposition. For this purpose, a purchase at a market discount includes a purchase after
original issuance at a price below the debt instrument’s stated principal amount. The market discount rules also provide
that a holder who acquires a debt instrument at a market discount and who does not elect to include such market
discount in income on a current basis may be required to defer a portion of any interest expense that may otherwise be
deductible on any indebtedness incurred or maintained to purchase or carry such debt instrument until the holder
disposes of the debt instrument in a taxable transaction.

A holder of a debt instrument acquired at a market discount may elect to include the market discount in income as the
discount thereon accrues, either on a straight line basis or, if elected, on a constant interest rate basis. The current
inclusion election, once made, applies to all market discount obligations acquired by such holder on or after the first
day of the first taxable year to which the election applies and may not be revoked without the consent of the Internal
Revenue Service. If a holder of a debt security elects to include market discount in income in accordance with the
preceding sentence, the foregoing rules with respect to the recognition of ordinary income on a sale or particular other
dispositions of such debt security and the deferral of interest deductions on indebtedness related to such debt security
would not apply.

Amortizable bond premium. Generally, if the tax basis of an obligation held as a capital asset exceeds the amount
payable at maturity of the obligation, such excess may constitute amortizable bond premium that the holder may elect
to amortize under the constant interest rate method and deduct the amortized premium over the period from the
holder’s acquisition date to the obligation’s maturity date. A holder who elects to amortize bond premium must reduce
the tax basis in the related obligation by the amount of the aggregate deductions allowable for amortizable bond
premium.

The amortizable bond premium deduction is treated as an offset to interest income on the related security for federal
income tax purposes. Each prospective purchaser is urged to consult his tax advisor as to the consequences of the
treatment of such premium as an offset to interest income for federal income tax purposes.

Disposition. In general, a holder of a debt security will recognize gain or loss upon the sale, exchange, redemption,
payment upon maturity or other taxable disposition of the debt security. The gain or loss is measured by the difference
between (a) the amount of cash and the fair market value of property received and (b) the holder’s tax basis in the debt
security as increased by any market discount previously included in income by the holder and decreased by any
amortizable bond premium deducted over the term of the debt security. However, the amount of cash and the fair
market value received excludes cash or other property attributable to the payment of accrued interest not previously
included in income, which amount will be taxable as ordinary income. Subject to the market discount and amortizable
bond premium rules above, any such gain or loss will generally be long-term capital gain or loss, provided the debt
security was a capital asset in the hands of the holder and had been held for more than one year.
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U.S.taxation of non-U.S.stockholders

       Distributions by Sun Communities. 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 by the non-U.S. stockholder of a U.S. trade or business. 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
are generally not 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, or lower applicable treaty rate.
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Distributions in excess of our current and accumulated earnings and profits that exceed the non-U.S. stockholder’s
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 basis of the non-U.S. stockholder in its common stock will reduce the non-U.S. stockholder’s adjusted basis in
its common stock and will not be subject to U.S. federal income tax, but will be subject to U.S. withholding tax as
described below.

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

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

(2) the non-U.S. stockholder files an Internal Revenue Service Form W-8ECI with us claiming that the distribution is
income effectively connected with non-U.S. stockholder’s trade or business within the U.S.

We may be required to withhold at least 10% 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, 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 and has a “tax home” in the U.S., in which case the nonresident alien individual will be subject to a 30%
tax on the individual’s capital gains.

Under the Foreign Investment in Real Property Tax Act, which is referred to as “FIRPTA,” subject to the exception
discussed below for 5% 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.

We will be required to withhold and remit to the Internal Revenue Service 35% of any distributions to
non-U.S. stockholders that are designated as capital gain dividends, or, if greater, 35% of a distribution that could
have been designated as a capital gain dividend. Distributions can be designated as capital gains to the extent of our
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net capital gain for the taxable year of the distribution. 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 5% of our common stock at all times during the one-year period
ending on the date of the distribution will not be subject to 35% FIRPTA withholding 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. Instead, any distributions made to such non-U.S. stockholder will
be subject to the general withholding rules discussed above which generally impose a withholding tax equal to 30% of
the gross amount of each distribution (unless reduced by treaty).

38

Edgar Filing: CARNIVAL PLC - Form 4

Explanation of Responses: 41



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 our company 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 investment in our common stock is effectively connected with the non-U.S. stockholder’s 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 and has a tax home in the United States, 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.

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 the 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 the Company’s stock within 30 days after such ex-dividend date. This rule does not apply if the
exception for distributions to 5% or smaller holders of regularly traded classes of stock is satisfied.

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, 5% 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.

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
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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 28% 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;

39

Edgar Filing: CARNIVAL PLC - Form 4

Explanation of Responses: 43



(3) the payee fails to certify under the penalty of perjury that the payee is not subject to backup withholding under the
Internal Revenue 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 28% 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 Communities 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 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 Communities and its stockholders

Our Company and its stockholders may be subject to state and local taxation in various state or local jurisdictions,
including those in which it or they transact business or reside. The state and local tax treatment of our Company and
its 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.

Plan of Distribution

We may sell the securities in one or more of the following ways (or in any combination) from time to time:

• through underwriters or dealers;

• directly to one or more purchasers;
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• through agents; or

• through any other methods described in a prospectus supplement.

The prospectus supplement will state the terms of the offering of the securities, including:

• the name or names of any underwriters, dealers or agents;

• any underwriting discounts, commissions or agency fees and other items constituting
underwriters’ or agents’ compensation;

• any public offering price;

• any discounts or concessions allowed or reallowed or paid to dealers;

• and any securities exchanges on which the securities may be listed.
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Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed
from time to time.

Securities may also be sold in one or more of the following transactions, or in any transactions described in a
prospectus supplement:

• block transactions in which a broker-dealer may sell all or a portion of the securities as agent
but may position and resell all or a portion of the block as principal to facilitate the transaction;

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

• a special offering, an exchange distribution or a secondary distribution in accordance with the
rules of any exchange on which the securities are listed;

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

• sales “at the market” to or through a market maker or into an existing trading market, on an
exchange or otherwise; and

• sales in other ways not involving market makers or established trading markets, including direct
sales to purchasers.

The securities we may sell by any of the methods described above may be sold to the public, in one or more
transactions, either:

• at a fixed public offering price or prices, which may be changed;

• at market prices prevailing at the time of sale;

• at prices related to prevailing market prices; and

• at negotiated prices.

We may sell the securities through agents from time to time. The prospectus supplement will name any agent involved
in the offer or sale of the securities and any commissions we pay to them. Generally, any agent will be acting on a best
efforts basis for the period of its appointment.

We may authorize underwriters, dealers or agents to solicit offers by certain 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 a specified date in the future. The contracts will be subject only to those conditions set
forth in the prospectus supplement, and the prospectus supplement will set forth any commissions we pay for
solicitation of these contracts.
Underwriters and agents may be entitled under agreements entered into with us to indemnification by us against
certain civil liabilities, including liabilities under the Securities Act of 1933, or to contribution with respect to
payments which the underwriters or agents may be required to make. Underwriters and agents may engage in
transactions with, or perform services for us and our affiliates in the ordinary course of business.
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To comply with applicable state securities laws, the securities offered by this prospectus will be sold, if necessary, in
such jurisdictions only through registered or licensed brokers or dealers. In addition, securities may not be sold in
some states unless they have been registered or qualified for sale in the applicable state or an exemption from the
registration or qualification requirement is available and is complied with.
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Certain Legal Matters

The validity of the securities we are offering will be passed upon for us by Jaffe, Raitt, Heuer & Weiss, Professional
Corporation, Southfield, Michigan ("JRHW").  JRHW has also acted as counsel for the Company on tax and certain
other matters. Arthur A. Weiss, who is a director of the Company, is a member of our Board of Directors and a
shareholder of JRHW.

Experts

The financial statements incorporated by reference in this Prospectus have been audited by Grant Thornton LLP, an
independent registered public accounting firm, as indicated in their report with respect thereto (which report expressed
an unqualified opinion and contained an explanatory paragraph relating to the adoption of Statement of Financial
Accounting Standard No. 123(R)), and is included herein in reliance upon the authority of said firm as experts in
accounting and auditing in giving said report.
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No dealer, salesperson or other individual has been authorized to give any information or to make
any representations not contained or incorporated by reference in this prospectus in connection
with any offering to be made by the prospectus. If given or made, such information or
representations must not be relied upon as having been authorized by the Company. This
prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, the securities, in
any jurisdiction where, or to any person to whom, it is unlawful to make such offer or solicitation.
Neither the delivery of this prospectus nor any offer or sale made hereunder shall, under any
circumstance, create an implication that there has been no change in the facts set forth in this
prospectus or in the affairs of the Company since the date hereof.
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