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SUN COMMUNITIES, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On May 23, 2016
You are cordially invited to attend the 2016 Annual Meeting of Stockholders (the “Annual Meeting”) of Sun
Communities, Inc. The Annual Meeting will be held on Monday, May 23, 2016, at 11:00 a.m., local time at 27777
Franklin Road, Suite 100, Southfield, MI 48034. At the Annual Meeting, common stockholders of record at the close
of business on March 11, 2016 (the “Record Date’’) will be asked to:

Elect seven directors to serve until our 2017 annual meeting of stockholders or until their successors shall have been

"duly elected and qualified;
2.Ratify the selection of Grant Thornton LLP as our independent registered public accounting firm for 2016;
3.Conduct a non-binding advisory vote on executive compensation; and
4.Consider any other business properly brought before the Annual Meeting.
The attached Proxy Statement contains details of the proposals to be voted on at the Annual Meeting. We encourage
you to read the Proxy Statement carefully.
Only common stockholders of record at the close of business on the Record Date are entitled to notice of, and to vote
at, the Annual Meeting or any adjournments.
Your vote is important to us. Please vote as promptly as possible by using the internet, telephone or by signing, dating
and returning the proxy card mailed to those who receive paper copies of this Proxy Statement.
IMPORTANT NOTICE REGARDING AVAILABILITY OF PROXY MATERIALS FOR ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON MAY 23, 2016.
This Proxy Statement and our Annual Report to stockholders are available at www.proxyvote.com.

By Order of the Board of Directors
March 30, 2016 /s/ Karen J. Dearing
Secretary
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SUN COMMUNITIES, INC.
PROXY STATEMENT

INTRODUCTION

This Proxy Statement contains information related to the 2016 Annual Meeting of Stockholders (the "Annual
Meeting") of Sun Communities, Inc. (the "Company"), which will be held on Monday, May 23, 2016, at

11:00 a.m. local time at 27777 Franklin Road, Suite 100, Southfield, MI 48034. On or about March 30, 2016, we
began mailing a notice containing instructions on how to access these proxy materials to all stockholders of record at
the close of business on March 11, 2016 (the "Record Date").

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING
What is the Purpose of the Annual Meeting?

At the Annual Meeting, stockholders will vote on the following proposals (the “Proposals™):

, Proposal No. 1 — Elect seven directors to serve until our 2017 annual meeting of stockholders or until their
successors shall have been duly elected and qualified;

, Proposal No. 2 — Ratification of the selection of Grant Thornton LLP as our independent registered public accounting
firm for 2016;

* Proposal No. 3 — Non-binding advisory vote on executive compensation;

In addition, stockholders shall consider any other business properly brought before the Annual Meeting.

We have sent these proxy materials to you because our Board of Directors (the "Board of Directors" or "Board") is
requesting that you allow your shares of our common stock to be represented at the Annual Meeting by the proxies
named in the enclosed proxy card. This Proxy Statement contains information that we are required to provide you
under the rules of the Securities and Exchange Commission ("SEC") and that is designed to assist you in voting your
shares of common stock.

Who is Entitled to Vote?

You will be entitled to vote your shares of common stock on the Proposals if you held your shares of common stock at
the close of business on the Record Date. As of the Record Date, a total of 58,393,647 shares of common stock were
outstanding and entitled to vote held by 218 holders of record. Shares cannot be voted at the Annual Meeting unless
the holder is present in person or represented by proxy. Each share of common stock entitles its holder to cast one vote
for each matter to be voted upon.

What is Required to Hold the Annual Meeting?

The presence at the Annual Meeting, in person or by proxy, of the holders of a majority of the shares of common
stock outstanding and entitled to vote on the Record Date will constitute a quorum permitting business to be
conducted at the Annual Meeting. If you have returned valid proxy instructions or you attend the Annual Meeting and
vote in person, your shares of common stock will be counted for purposes of determining whether there is a quorum,
even if you abstain from voting on any or all matters introduced at the Annual Meeting. If there is not a quorum at the
Annual Meeting, the stockholders entitled to vote at the Annual Meeting, whether present in person or represented by
proxy, will only have the power to adjourn the Annual Meeting until such time as there is a quorum. The Annual
Meeting may be reconvened without notice to the stockholders, other than an announcement at the prior adjournment
of the Annual Meeting, within 120 days after the Record Date, and a quorum must be present at such reconvened
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How do I Vote?

Your vote is important. Stockholders have a choice of voting over the Internet, by telephone or by using a traditional
proxy card.

To vote by Internet, go to www.proxyvote.com and follow the instructions there. You will need the 12 digit number
included on your proxy card, voter instruction form or notice.

To vote by telephone, stockholders should dial the phone number listed on their voter instruction form and follow the
instructions. You will need the 12 digit number included on the voter instruction form or notice.

If you received a notice and wish to vote by traditional proxy card, you can receive a full set of materials at no charge
through one of the following methods:

(i) by internet: www.proxyvote.com;
(i) by phone: (800) 579-1639; or

(iii)by email: sendmaterial @ proxyvote.com (your email should contain the 12 digit number in the subject line
included on the voter instruction form or notice).
The deadline for voting by phone or electronically is 11:59 p.m., Eastern Time, on May 22, 2016.

If you complete your proxy via the internet, telephone or properly sign and return you proxy card, your shares will be
voted as you direct. You may specify whether your shares should be voted: (1) for all, some or none of the nominees
for director, (2) for or against Proposal No. 2, and (3) for or against Proposal No. 3.

We encourage you to provide voting instructions to your brokerage firm by returning a completed proxy. This ensures
your shares will be voted at the meeting according to your instructions. You should receive directions from your
brokerage firm about how to submit your proxy to them at the time you receive notice of this Proxy Statement.

Can I Change or Revoke My Proxy?

Yes, you may change your proxy at any time before the Annual Meeting by timely delivery of a properly executed,
later-dated proxy or by voting in person at the Annual Meeting. You may also revoke your proxy by filing with our
Secretary, any time prior to the time set for commencement of the Annual Meeting, a written notice of revocation
bearing a later date than the proxy. However, attendance (without further action) at the Annual Meeting will not by
itself constitute revocation or change of a previously granted proxy.

What are the Board’s Recommendations?

If no instructions are indicated on your valid proxy, the representatives holding your proxy will vote in accordance

with the recommendations of the Board. The Board unanimously recommends a vote:

¢ FOR the election of each of the nominees for director;

., FOR the ratification of the selection of Grant Thornton LLP as our independent registered public accounting firm
for 2016;

* FOR the non-binding approval of the executive compensation as disclosed in this Proxy Statement;

With respect to any other matter that properly comes before the Annual Meeting or any adjournment or postponement
thereof, the representatives holding proxies will vote in their own discretion.
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How Can I Receive a Proxy Statement and Annual Report?

Our Proxy Statement and our Annual Report on Form 10-K for the year ended December 31, 2015, as filed with the
SEC on February 23, 2016, is available electronically via the Internet at www.proxyvote.com. In addition, we will
provide without charge to each person to whom this Proxy Statement is delivered, upon written or verbal request, a
copy of this Proxy Statement and our Annual Report on Form 10-K for the year ended December 31, 2015, which
contains our audited financial statements. Written

2




Edgar Filing: SUN COMMUNITIES INC - Form DEF 14A

or telephone requests should be directed to us at 27777 Franklin Road, Suite 200, Southfield, Michigan 48034. Our
telephone number is (248) 208-2500.

If you received a notice and wish to vote by traditional proxy card, you can receive a full set of materials at no charge
through one of the following methods:

(i) by internet: www.proxyvote.com;
(i) by phone: (800) 579-1639; or

(iii)by email: sendmaterial @ proxyvote.com (your email should contain the 12 digit number in the subject line
included on the voter instruction form or notice).
What Vote is Needed to Approve Each Proposal?

Following are the votes needed in order for each Proposal to be approved at the Annual Meeting. For all Proposals a
quorum must be present at the Annual Meeting.

Proposal No. 1: The affirmative vote by a majority of all the votes cast in person or by proxy at the Annual Meeting is
necessary for the election of seven directors to serve until our 2017 annual meeting of stockholders, or until their
successors shall have been duly elected and qualified.

Proposal No. 2: The affirmative vote by a majority of all the votes cast in person or by proxy at the Annual Meeting is
required for the ratification of the selection of Grant Thornton LLP as our independent registered public accounting
firm for 2016.

Proposal No. 3: The affirmative vote by a majority of all the votes cast in person or by proxy at the Annual Meeting is
required for the non-binding approval of the executive compensation of our named executive officers as disclosed in
this Proxy Statement.

We will treat abstentions as shares that are present and entitled to vote for purposes of determining the presence or
absence of a quorum. Abstentions do not constitute a vote "for" or "against" any matter being voted on at the Annual
Meeting and will not be counted as "votes cast.” Therefore, abstentions will have no effect on any of the proposals.
Broker "non-votes," or proxies from brokers or nominees indicating that such broker or nominee has not received
instructions from the beneficial owner or other entity entitled to vote such shares on a particular matter with respect to
which such broker or nominee does not have discretionary voting power, will be treated in the same manner as
abstentions for purposes of the Annual Meeting. If you are a beneficial owner whose shares of common stock are held
of record by a broker, your broker has discretionary voting authority under New York Stock Exchange ("NYSE")
rules to vote your shares on Proposal No. 2 even if the broker does not receive voting instructions from you. However,
under NYSE rules, your broker does not have discretionary authority to vote on any of the other proposals without
instructions from you, in which case a broker "non-vote" will occur and your shares of common stock will not be
voted on these matters.

How is My Vote Counted?

If the proxy in the form enclosed is duly executed, dated and returned, and it has not been revoked in accordance with
the instructions enclosed, the shares of common stock represented by the proxy will be voted by Gary A. Shiffman

and Karen J. Dearing, the Board’s proxy agents for the Annual Meeting, in the manner specified in the proxy. If no
specification is made, the common stock will be voted “for” the election of the seven nominees for the Board, “for” the
ratification of the selection of Grant Thornton LLP as our independent registered public accounting firm for 2015, and
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“for” the executive compensation as disclosed in this Proxy Statement, and at the discretion of Gary A. Shiffman and
Karen J. Dearing, the Board’s designated representatives for the Annual Meeting, with respect to such other business
as may properly come before the Annual Meeting or any adjournment or postponement of the Annual Meeting. It is
not anticipated that any matters other than those set forth in this Proxy Statement will be presented at the Annual
Meeting. If other matters are presented, proxies will be voted in accordance with the discretion of the proxy holders.
In addition, no shareholder proposals or nominations were received on a timely basis, so no such matters may be
brought to a vote at the Annual Meeting.

10
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Who is Soliciting My Proxy?

This solicitation of proxies is made by and on behalf of our Board. Proxies may be solicited by personal interview,
telephone, facsimile or email or by our directors, officers and employees. Arrangements may also be made with
brokerage houses or other custodians, nominees and fiduciaries to forward solicitation material to the beneficial
owners of common stock held of record by such persons, and we may reimburse them for reasonable out-of-pocket
expenses incurred in forwarding the material. We anticipate fees and expenses for these parties will not exceed
$3,000. The costs of all proxy solicitation will be borne by us.

Our principal executive offices are located at 27777 Franklin Road, Suite 200, Southfield, Michigan 48034.

11
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
Board of Directors and Committees

Under our charter, each of our directors serves for a one-year term or until his or her successor is duly elected and
qualified. Our current directors are Stephanie W. Bergeron, Brian M. Hermelin, Ronald A. Klein, Paul D. Lapides,
Clunet R. Lewis, Ronald L. Piasecki, Gary A. Shiffman and Arthur A. Weiss. Messrs. Randall K. Rowe and James R.
Goldman resigned as directors on March 14, 2016, and the Board seats they had held are currently vacant. In addition,
Mr. Paul D. Lapides has decided not to stand for reelection, but he will continue to serve on the Board of Directors
until the date of the Annual Meeting. All of the other incumbent directors are nominees for reelection at the Annual
Meeting. Pursuant to the provisions of the Company's bylaws, the Board of Directors has by resolution reduced the
size of the Board to seven directors effective as of the Annual Meeting, but will continue to actively pursue qualified
candidates to fill the vacancies.

The Board meets quarterly, or more often as necessary. The Board met six times during 2015 and took various actions
pursuant to resolutions adopted by unanimous written consent. All directors attended at least 75% of the meetings of
the Board and each committee on which they served. All of our then-serving board members attended the 2015 annual
meeting of our stockholders.

Several important functions of the Board may be performed by committees that are comprised of members of the
Board. Our bylaws authorize the formation of these committees and grant the Board the authority to prescribe the
functions of each committee and the standards for membership of each committee. In addition, the Board appoints the
members of each committee. The Board has four standing committees: an Audit Committee, a Compensation
Committee, a Nominating and Corporate Governance Committee, and an Executive Committee. You may find copies
of the charters of the Audit Committee, the Compensation Committee, the Nominating and Corporate Governance
Committee (the "NCG Committee") and the Executive Committee under the “Investors-Officers and Directors” section
of our website at www.suncommunities.com. You may also find a copy of our corporate governance guidelines and
our code of business conduct and ethics under the “Investors-Officers and Directors” section of our website at
www.suncommunities.com. All of the committee charters, our corporate governance guidelines and our code of
business conduct and ethics are available in print to any stockholder who requests them.

The Audit Committee operates pursuant to a fourth amended and restated charter that was approved by the Board in
April 2013, and is reviewed annually. It is available under the “Investors-Officers and Directors” section of our website
at www.suncommunities.com. The Audit Committee, among other functions, (i) has the sole authority to appoint,
retain, terminate and determine the compensation of our independent accountants, (ii) reviews with our independent
accountants the scope and results of the audit engagement, (iii) approves professional services provided by our
independent accountants, (iv) reviews the independence of our independent accountants, and (v) directs and controls
our internal audit functions. The current members of the Audit Committee are Messrs. Clunet R. Lewis (Chairman),
Brian M. Hermelin and Ms. Stephanie W. Bergeron, all of whom are “independent,” as that term is defined in the rules
of the SEC and applicable rules of the NYSE. James R. Goldman served on the Audit Committee from January 6,
2015, until March 14, 2016. The Audit Committee held seven formal meetings during the year ended December 31,
2015. The Board has determined that each member of the Audit Committee is an “audit committee financial expert,” as
defined by SEC rules.

The Compensation Committee operates pursuant to a first amended and restated charter that was approved by the
Board in March 2016. A copy of the Compensation Committee Charter is available under the “Investors-Officers and
Directors” section of our website at www.suncommunities.com. The Compensation Committee, among other functions,
(i) consults with executive management in developing a compensation philosophy, (ii) reviews and approves corporate
goals and objectives relevant to the compensation of the Chief Executive Officer and such other executive officers as
may be designated by the Chief Executive Officer, evaluates the performance of such officers in light of such goals
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and objectives, and determines and approves the compensation of such officers based on these evaluations, (iii)
approves the compensation of our other executive officers, (iv) recommends to the Board for approval the
compensation of the non-employee directors, (v) oversees our incentive-compensation plans and equity-based plans,
and (vi) reviews and approves any employment agreements and severance agreements to be made with any existing or
prospective executive officer. The current members of the Compensation Committee are Messrs. Brian M. Hermelin
(Chairman), Clunet R. Lewis, Paul D. Lapides and Ronald L. Piasecki, all of whom are independent directors under
the NYSE rules. Mr. Lapides has decided not to stand for re-election at the Annual Meeting. Effective as of April 1,
2016, the members of the Compensation Committee will be Brian M. Hermelin (Chairman), Clunet R. Lewis, and
Ronald L. Piasecki. During the year ended December 31, 2015, the Compensation Committee held two formal
meetings and took various actions by unanimous written consent.

The NCG Committee operates pursuant to a charter that was approved by the Board in March 2004. A copy of the
NCG Committee Charter is available under the “Investors-Officers and Directors” section of our website at
www.suncommunities.com. The NCG Committee, among other functions, is responsible for (i) identifying individuals
qualified to become Board members, consistent

5
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with criteria approved by the Board, (ii) recommending that the Board select the committee-recommended nominees
for election at each annual meeting of stockholders, (iii) developing and recommending to the Board a set of corporate
governance guidelines applicable to us, and (iv) periodically reviewing such guidelines and recommending any
changes, and overseeing the evaluation of the Board. The current members of the NCG Committee are Messrs. Paul
D. Lapides (Chairman), Ronald A. Klein, Clunet R. Lewis, and Ronald L. Piasecki, all of whom are independent
under the NYSE rules. Mr. Lapides has decided not to stand for re-election at the Annual Meeting. Effective as of
April 1, 2016, the members of the NCG Committee will be Ronald A. Klein (Chairman), Paul D. Lapides, Clunet
Lewis, Ronald L. Piasecki. The NCG Committee held two formal meetings during the year ended December 31, 2015.
The NCG Committee considers diversity and skills in identifying nominees for service on our Board. Regarding
diversity, the NCG Committee considers the entirety of the board and a wide range of economic, social and ethnic
backgrounds and does not nominate representational directors from any specific group.

The Executive Committee operates pursuant to a charter that was approved by the Board in January 2014 and
amended in February 2015. The Executive Committee was established to generally manage our day-to-day business
and affairs between regular Board meetings. The Executive Committee has specific authority to approve any and all
acquisitions and/or financings (including refinancings of existing debt) by us or our subsidiaries up to a maximum
purchase price or loan amount of $125 million per transaction. In no event may the Executive Committee, without the
prior approval of the Board acting as a whole: (i) recommend to the stockholders an amendment to our charter; (ii)
amend our bylaws; (iii) adopt an agreement of merger or consolidation; (iv) recommend to the stockholders the sale,
lease or exchange of all or substantially all of our property and assets; (v) recommend to the stockholders our
dissolution or a revocation of a dissolution; (vi) fill vacancies on the Board; (vii) fix compensation of the directors for
serving on the Board or on a committee of the Board; (viii) declare distributions or authorize the issuance of our stock;
(ix) approve or take any action with respect to any related party transaction involving us; or (x) take any other action
which is forbidden by our bylaws or charter. All actions taken by the Executive Committee must be promptly reported
to the Board as a whole and are subject to ratification, revision and alteration by the Board, except that no rights of
third persons created in reliance on authorized acts of the Executive Committee can be affected by any such revision
or alteration. The current members of the Executive Committee are Messrs. Gary A. Shiffman and Arthur A. Weiss.
Mr. Randall K. Rowe was a member of the Executive Committee from January 6, 2015, to March 14, 2016. Effective
as of April 1, 2016, the members of the Executive Committee will be Gary A. Shiffman, Arthur Weiss and Ronald A.
Klein. The Executive Committee did not hold any formal meetings during the year ended December 31, 2015.

The Board oversees and implements its risk management function several different ways. Specifically, the Audit
Committee discusses our risk assessment and risk management policies with the Chief Financial Officer and other
accounting staff, our internal auditor and our independent accountants in conjunction with its review of our financial
statements as they deem necessary. In addition, the Board discusses the general risks facing us, the risk factors
disclosed in our annual and period reports and our risk management policies with our executive management team
from time to time throughout the year. In the event that a specific risk is identified, the Board or the Audit Committee
directs management to assess, evaluate and provide remedial recommendations to the Board or the Audit Committee.

Communications with the Board

If you wish to communicate with any of the directors of the Board or the Board as a group, you may do so by writing
to them at [Name(s) of Director(s)/Board of Directors of Sun Communities, Inc.], c/o Compliance Officer, Sun
Communities, Inc., 27777 Franklin Road, Suite 200, Southfield, MI 48034.

If you wish to contact the Audit Committee to report complaints or concerns regarding accounting, internal accounting
controls or auditing matters, you may do so by writing to Chairman of the Audit Committee of Sun Communities,
Inc., c/o Compliance Officer, Sun Communities, Inc., 27777 Franklin Road, Suite 200, Southfield, MI 48034. You are
welcome to make any such report anonymously but we prefer that you identify yourself so that we may contact you
for additional information if necessary or appropriate.
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If you wish to communicate with our non-management directors as a group, you may do so by writing to
Non-Management Directors of Sun Communities, Inc., c/o Compliance Officer, Sun Communities, Inc., 27777
Franklin Road, Suite 200, Southfield, MI 48034.

We recommend that all correspondence be sent via certified U.S. mail, return receipt requested. All correspondence
received by the Compliance Officer will be forwarded by the Compliance Officer promptly to the addressee(s).

Board Leadership Structure and Independence of Non-Employee Directors

15
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The Board and the NCG Committee assess and revise our leadership structure from time to time. The Board does not
have a fixed policy regarding the separation of the offices of Chairman and Chief Executive Officer and believes that
it should maintain the flexibility to select the Chairman and its Board leadership structure, from time to time, based on
the criteria that it deems to be in the best interests of the Company and its stockholders. Gary A. Shiffman currently
serves as our Chairman of the Board and Chief Executive Officer. The Board believes that combining the Chairman
and Chief Executive Officer positions is the right corporate governance structure for us at this time because it most
effectively utilizes Mr. Shiffman's extensive experience and knowledge regarding the Company and the manufactured
home industry and provides for the most efficient leadership of our Board and the Company. The Board believes that
Mr. Shiffman, rather than an independent director, is in the best position, as Chairman and Chief Executive Officer, to
lead Board discussions regarding our business and strategy and to help the Board respond quickly and effectively to
the many business challenges affecting the Company. The Board also believes that this structure is preferable because
it allows one person to speak for and lead the Company and the Board and that splitting the roles of Chairman and
Chief Executive Officer may cause the Company's leadership to be less effective.

Although the Board believes that it is more effective to have one person serve as our Chairman and Chief Executive
Officer at this time, it also recognizes the importance of strong independent leadership on the Board. Accordingly, in
addition to maintaining a significant majority of independent directors (as described below) and independent Board
committees, the Board appoints a Lead Independent Director on an annual basis to serve for a term of one year. Mr.
Clunet R. Lewis is currently serving as Lead Independent Director. The Lead Independent Director calls and presides
at the executive sessions of our independent directors, acts as a liaison between our management team and the Board
and is responsible for identifying, analyzing and making recommendations to the Board with respect to certain
strategic and extraordinary matters. The Board believes that its Lead Independent Director structure including the
duties and responsibilities described above provides the same independent leadership, oversight, and benefits for the
Company and the Board that would be provided by an independent Chairman.

The NYSE rules require that a majority of the Board consist of members who are independent. There are different
measures of director independence-independence under NYSE rules, under Section 16 of the Exchange Act and under
Section 162(m) of the Code. The Board has reviewed information about each of our non-employee directors and
determined that Ms. Stephanie W. Bergeron and Messrs. Brian M. Hermelin, Ronald A. Klein, Paul D. Lapides,
Clunet R. Lewis, and Ronald L. Piasecki are independent directors. The independent directors meet on a regular basis
in executive sessions without management participation. In 2015, the executive sessions occurred after many of the
regularly scheduled meetings of the entire Board and may occur at such other times as the independent directors deem
appropriate or necessary.

Consideration of Director Nominees

Board Membership Criteria

The Board of Directors has established criteria for Board membership. These criteria include the following specific,
minimum qualifications that the NCG Committee believes must be met by an NCG Committee-recommended

nominee for a position on the Board:

The candidate must have experience at a strategic or policymaking level in a business, government, non-profit or
academic organization of high standing;

The candidate must be highly accomplished in his or her field, with superior credentials and recognition;
The candidate must be well regarded in the community and must have a long-term reputation for high ethical and

moral standards;
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The candidate must have sufficient time and availability to devote to our affairs, particularly in light of the number of
boards on which the nominee may serve; and

The candidate’s principal business or occupation must not be such as to place the candidate in competition
with us or conflict with the discharge of a director’s responsibilities to us or to our stockholders.

In addition to the minimum qualifications for each nominee set forth above, the NCG Committee will recommend
director candidates to the full Board for nomination, or present director candidates to the full Board for consideration,
to help ensure that:

A majority of the Board of Directors shall be “independent” as defined by the NYSE rules;
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€ach of its Audit, Compensation and NCG Committees shall be comprised entirely of independent directors; and

Atleast one member of the Audit Committee shall have such experience, education and qualifications necessary to
qualify as an “audit committee financial expert” as defined by the rules of the SEC.

Consideration of Shareholder Nominated Directors

The NCG Committee’s current policy is to review and consider any director candidates who have been recommended
by stockholders in compliance with the procedures established from time to time by the NCG Committee. All
stockholder recommendations for director candidates must be submitted in writing to our Secretary at Sun
Communities, Inc., 27777 Franklin Road, Suite 200, Southfield, MI 48034, who will forward all recommendations to
the NCG Committee. All stockholder recommendations for director candidates must include the following
information:

The stockholder’s name, address, number of shares owned, length of period held and proof of ownership;

The name, age, business and residential address, educational background, current principal occupation or
employment, and principal occupation or employment for the preceding five full fiscal years of the proposed director
candidate;

A description of the qualifications and background of the proposed director candidate which addresses the minimum
qualifications and other criteria for Board membership as approved by the Board from time to time;

A description of all arrangements or understandings between the stockholder and the proposed director candidate;

The consent of the proposed director candidate (1) to be named in the proxy statement relating to our annual meeting
of stockholders and (2) to serve as a director if elected at such annual meeting; and

Any other information regarding the proposed director candidate that is required to be included in a proxy statement
filed pursuant to the rules of the SEC.

Identifying and Evaluating Nominees

The NCG Committee may solicit recommendations for director nominees from any or all of the following sources:
non-management directors, executive officers, third-party search firms or any other source it deems appropriate. The
NCG Committee will review and evaluate the qualifications of any proposed director candidate that it is considering

or has been recommended to it by a stockholder in compliance with the NCG Committee’s procedures for that purpose,
and conduct inquiries it deems appropriate into the background of these proposed director candidates. When
nominating a sitting director for re-election, the NCG Committee will consider the director’s performance on the Board
and the director’s qualifications in respect to the criteria set forth above. Other than circumstances in which we are
legally required by contract or otherwise to provide third parties with the ability to nominate directors, the NCG
Committee will evaluate all proposed director candidates based on the same criteria and in substantially the same
manner, with no regard to the source of the initial recommendation of the proposed director candidate.
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Incumbent Directors and Nominees

The following list identifies each incumbent director and nominee for election to the Board at the Annual Meeting and
describes each person’s principal occupation for the past five years. Each of the directors has served continuously from
the date of his or her election to the present time.

Name * Age Office

Gary A. Shiffman 61 Chairman, Chief Executive Officer and Director
Stephanie W. Bergeron 62 Director

Brian Hermelin 50 Director

Ronald A. Klein 58 Director

Paul D. Lapides (D 61 Director

Clunet R. Lewis 69 Director

Ronald L. Piasecki 77 Director

Arthur A. Weiss 67 Director

* Messrs. Randall K. Rowe and James R. Goldman resigned on March 14, 2016, and therefore are not nominees for
election at the Annual Meeting.

(1) Mr. Paul D. Lapides has decided not to stand for reelection at the Annual Meeting, and therefore will not be a
nominee for election at the Annual Meeting.

Gary A. Shiffman is our Chairman and Chief Executive Officer and has been a director and an executive officer since
our inception in 1993. He is a member of our Executive Committee. He has been actively involved in the
management, acquisition, construction and development of manufactured housing communities and has developed an
extensive network of industry relationships over the past thirty years. He has overseen the acquisition, rezoning,
development, expansion and marketing of numerous manufactured home communities, as well as recreational vehicle
communities. Additionally, Mr. Shiffman, through his family related interests, has had significant direct holdings in
various real estate asset classes, which include office, multi-family, industrial, residential and retail. Mr. Shiffman is
an executive officer and a director of SHS and all of our other corporate subsidiaries. Mr. Shiffman was also a director
of Origen Financial, Inc. ("Origen") until February 2016.

Stephanie W. Bergeron has been a director since May 2007. She is a member of our Audit Committee. Ms. Bergeron,
a certified public accountant, also serves as the President and Chief Executive Officer of Walsh College. Additionally,
Ms. Bergeron serves as President and Chief Executive Officer of Bluepoint Partners, LLC, a firm providing financial
consulting services. From December 1998 to December 2003, Ms. Bergeron served as Vice President and Treasurer
and then Senior Vice President-Corporate Financial Operations of The Goodyear Tire & Rubber Company
(“Goodyear”). Prior to joining Goodyear, Ms. Bergeron was a Vice President and Assistant Treasurer of
DaimlerChrysler Corporation. She has also served on Audit Committees of several publicly traded companies
(including as chairman) and a number of not for profit organizations. During her business career, Ms. Bergeron
directed staff responsible for accounting, treasury, investor relations and tax matters. Crain’s Detroit Business named
Bergeron one of its “Most Influential Women” in 1997 and in 2007.

Brian M. Hermelin has been a director since January 2014. He is the chairman of our Compensation Committee and a
member of our Audit Committee. Mr. Hermelin is the Co-Founder and Managing Partner since 2007 of Rockbridge
Growth Equity LLC, a private equity investment firm focusing on companies in the business services, financial
services, sports, media and entertainment, and consumer direct marketing industries. He is also a co-founder and
General Partner of Detroit Venture Partners, LLC, a venture capital firm based in Detroit, Michigan. From December
2000 to May 2011, Mr. Hermelin served as Chairman and Chief Executive Officer of Active Aero Group/USA Jet
Airlines Inc., an air charter and logistics firm that also operates an air charter service for freight and passenger air
transport. In addition, he is the chair of the Audit Committee of Rock Ohio Caesars LLC.
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Ronald A. Klein has been a director since January 2015. He is a member of our NCG Committee. Mr. Klein has
served as a director and Chief Executive Officer of Origen Financial, Inc. and it's predecessor since February 1999.
Origen Financial, Inc. is a mortgage REIT that originated, securitized and serviced manufactured housing loans until
2008, after which it managed its securitized loan portfolio. Since April 2010, he has been a director of Talmer
Bancorp, Inc. (Nasdaq: TLMR) and Talmer Bank. Mr. Klein is also actively involved with several closely-held
companies in the real estate industry and the technology industry. He is a graduate of the University of Michigan Law
School.

Paul D. Lapides has been a director since December 1993. Mr. Lapides has decided not to stand for re-election at the
Annual Meeting. He is the chairman of our NCG Committee and a member of our Compensation Committee. Mr.
Lapides is Director of the Corporate Governance Center in the Michael J. Coles College of Business at Kennesaw
State University, where he is a professor of management and entrepreneurship. Mr. Lapides is a director of OnBoard,
Inc., and a member of the advisory boards of the Newman Real Estate Institute at Baruch College and the National
Association of Corporate Directors. Mr. Lapides has extensive knowledge and experience in the areas of real estate
and corporate governance. Mr. Lapides, a certified public accountant, has

9
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been involved in real-estate related activities including the management of a $3.0 billion national portfolio of
income-producing real estate. As a published author or co-author of more than 100 articles and twelve books, Mr.
Lapides is considered a well-respected authority in management and corporate governance related issues.

Clunet R. Lewis has been a director since December 1993. He is the chairman of our Audit Committee, a member of
our Compensation Committee and our NCG Committee, and he serves as the Lead Independent Director. Mr. Lewis
has also chaired Special Committees of our Independent Directors formed to review and evaluate strategic
alternatives. Mr. Lewis is a retired commercial lawyer. While in private practice, Mr. Lewis specialized in mergers
and acquisitions, debt financings, issuances of equity and debt securities, and corporate governance and control issues.
Mr. Lewis has also served as Board Member, General Counsel, Chief Financial Officer, President, and Managing
Director of other public and private companies.

Ronald L. Piasecki has been a director since May 1996, upon completion of our acquisition of twenty-five MH
communities (the “Aspen Properties”) owned by affiliates of Aspen Enterprises, Ltd. (“Aspen”). He is a member of our
Compensation Committee and NCG Committee. Mr. Piasecki was a managing director of Aspen Properties, which he
co-founded in 1974. From 1974 until its sale to us in 1996, Mr. Piasecki was the managing partner in charge of
property financing, legal and accounting functions, resident relations, and lobbying. Prior to our acquisition, Aspen
was one of the largest privately-held developers and owners of manufactured housing communities in the U.S. Mr.
Piasecki has been involved in real estate development and management since 1968.

Arthur A. Weiss has been a director since October 1996. He is a member of our Executive Committee. Since 1976,
Mr. Weiss has practiced law with the law firm of Jaffe, Raitt, Heuer & Weiss, Professional Corporation, which
represents us in various matters. Mr. Weiss is currently Chairman of the firm and a shareholder of Jaffe, Raitt, Heuer
& Weiss, Professional Corporation. Mr. Weiss practices law in the area of business planning, taxation, estate planning
and real estate law. Mr. Weiss is a director of several closely-held companies in the real estate industry, steel industry
and technology industry and currently serves as a director of Talmer Bancorp, Inc. (NASDAQ: TLMR) and Talmer
Bank. Mr. Weiss is also a director and officer of a number of closely held public and private nonprofit corporations.
Mr. Weiss received a MBA in finance and a post graduate LLM degree from New York University in taxation.

In addition to each director’s qualifications, experience and skills outlined in their biographical data above and the
minimum Board qualifications set forth above, our NCG Committee looked for certain attributes in each director and
based on these attributes, and the mix of attributes of the other incumbent directors, determined that each director
should serve on our Board. The NCG Committee does not require that each director possess all of these attributes but
rather that the Board is comprised of directors that, taken together, provide us with a variety and depth of knowledge,
judgment and experience necessary to provide effective oversight and vision. These attributes include: (a) significant
leadership skills as a chief executive officer and/or relevant board member experience, (b) real estate industry
experience, (c) transactional experience, especially within the real estate industry, (d) relevant experience in property
operations, (e) financial expertise, and (f) legal or regulatory experience.

The following table lists the attributes of each incumbent director, as determined by the NCG Committee:
CEO/Board Real Estate Transactional Property Financial Legal /

Experience Industry Experience  Operations  Expertise Regulatory
X

Director

Gary A. Shiffman
Stephanie W. Bergeron
Brian Hermelin
Ronald A. Klein

Paul D. Lapides
Clunet R. Lewis
Ronald L. Piasecki

XX KK K XX
XX K XXX
R e RNl
XK R XX
el
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Arthur A. Weiss X X X X X

To the best of our knowledge, as of the date of this document, there are no material proceedings to which any director
is currently a party, or has a material interest, adverse to the Company. Except as described below, to the best of our
knowledge, during the past ten years: (i) there have been no events under any bankruptcy act, no criminal proceedings
and no judgments or injunctions that are material to the evaluation of the ability or integrity of any director, (ii) no
director has been the subject of a or a party to any judicial or administrative proceedings relating to an alleged
violation of (a) mail or wire fraud; (b) fraud in connection with any business entity; (c) violations of federal or state
securities, commodities, banking or insurance laws and regulations, and (iii) no director has been the subject of a or a
party to any sanction or order of any self-regulatory organization, any registered entity

10
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(as defined in Section 1(a)(29) of the Commodity Exchange Act), or any equivalent exchange, association, entity or
organization that has disciplinary authority over its members or persons associated with a member.

As announced on February 27, 2006, the SEC completed its inquiry regarding the accounting for our SunChamp
investment during 2000, 2001 and 2002, and the entry of an agreed-upon Administrative Order (the “Order”). The Order
required us to cease and desist from violations of certain non-intent based provisions of the federal securities laws,
without admitting or denying any such violations. On February 27, 2006, the SEC filed a civil action against Mr.
Shiffman, in his capacity as our Chief Executive Officer, Jeffrey P. Jorissen, our then (and now former as of February
2008) Chief Financial Officer and a former Controller in the U.S. District Court for the Eastern District of Michigan
alleging various claims generally consistent with the SEC’s findings set forth in the Order. On July 21, 2008, the U.S.
District Court for the Eastern District of Michigan approved a settlement whereby the SEC dismissed its civil lawsuit
against Mr. Shiffman and our former Controller. The SEC concurrently reached a settlement with Mr. Jorissen.

11
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Director Compensation Tables

Directors who are also employees receive no additional compensation for their services as directors. During 2015, we
paid directors that are not our employees the following annual fees:

Chairman Member
Annual Retainer $— $60,000
Audit Committee $37,500 $32,500
Compensation Committee $12,500 $7,500
NCG Committee $12,500 $7,500
Executive Committee $— $7,500
Lead Director $— $12,500

The following tables provide compensation information for each member of the Board for the year ended on
December 31, 2015.

Aggregate number
of options and
Fees Earned Febru.ary 2015 restrlzcted stock
Name . Restricted Stock Total .
Paid in Cash Award(D outstanding at
December 31,
2015
Stephanie W. Bergeron $92,500 $144,914 $237.414 13,500
James R. Goldman ® ®) $92,500 $144,914 $237.414 2,200
Brian M. Hermelin $105,000 $144,914 $249.914 4,200
Ronald A. Klein @ $67,500 $144914 $212,414 2,200
Paul D. Lapides $60,000 $144914 $204,914 14,000
Clunet R. Lewis $125,000 $144914 $269,914 6,000
Ronald L. Piasecki $75,000 $144914 $219,914 10,500
Randall K. Rowe @ ®) $67,500 $144,914 $212.414 2,200
Arthur A. Weiss $67,500 $144914 $212,414 6,000

The fair value associated with these awards was measured using the closing price of our common stock as of the
grant date to calculate compensation cost, in accordance with Financial Accounting Standards Board Accounting
() Standards Codification Topic 718, Compensation - Stock Compensation (“FASB ASC Topic 718”). Each director
was granted 2,200 shares of restricted stock which will vest on February 11, 2018. For additional information on
the valuation assumptions with respect to these grants, refer to Note 10 in our Consolidated Financial Statements.
@ Messrs. Goldman, Klein and Rowe were appointed effective January 6, 2015.
3) Messrs. Goldman and Rowe resigned as directors on March 14, 2016.
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24



Edgar Filing: SUN COMMUNITIES INC - Form DEF 14A

PROPOSAL NO. 1

ELECTION OF DIRECTORS

The first matter to be considered at the Annual Meeting will be the election of seven directors. Our current directors
are:

Stephanie W. Bergeron;
Brian M. Hermelin;
Ronald A. Klein;

Paul D. Lapides;
Clunet R. Lewis;
Ronald L. Piasecki;
Gary A. Shiffman; and
Arthur A. Weiss.

The term of each of our directors expires at the Annual Meeting, or until his or her successor is duly elected and
qualified or until the earlier resignation or removal of such director.

Mr. Lapides has decided to not stand for reelection, but he will continue to serve on the Board of Directors until the
date of the Annual Meeting. All of the other incumbent directors are nominees for reelection at the Annual Meeting.
Pursuant to the provisions of the Company's bylaws, the Board of Directors has by resolution reduced the size of the
Board to seven directors effective as of the Annual Meeting, but will continue to actively pursue qualified candidates
to fill the vacancies.

Following the recommendation of the NCG Committee, the Board of Directors has nominated each of the following
incumbent directors for election at the Annual Meeting:

Stephanie W. Bergeron;
Brian M. Hermelin;
Ronald A. Klein;
Clunet R. Lewis;
Ronald L. Piasecki;
Gary A. Shiffman; and
Arthur A. Weiss.

Each director elected at the Annual Meeting will serve for a term commencing on the date of the Annual Meeting and
continuing until our 2017 annual meeting of stockholders or until his or her successor is duly elected and qualified or
until the earlier resignation or removal of such director.

In the absence of directions to the contrary, proxies will be voted in favor of the election of the seven nominees named
above.

Vote Required
A majority of the votes cast in person or by proxy at the Annual Meeting is required for the election of directors.
Abstentions will not be counted in determining which nominees received a majority of votes cast since abstentions do

not represent votes cast for or against a candidate. Brokers are not empowered to vote on the election of directors
without instruction from the beneficial owner of the shares and thus broker non-votes likely will result. Because
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broker non-votes are not considered votes cast for or against a candidate, they will not be counted in determining
which nominees receive a majority of votes cast. Although we know of no reason why any nominee would not be able
to serve, if any nominee should become unavailable for election, the persons named as proxies will vote your shares of
common stock to approve the election of any substitute nominee proposed by the Board.

Board Recommendation

The Board unanimously recommends that you vote “FOR” each of the seven nominees named above.
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PROPOSAL NO. 2
RATIFICATION OF SELECTION OF GRANT THORNTON LLP

The second proposal to be considered at the Annual Meeting will be the ratification of the selection of Grant Thornton
LLP as our independent registered public accounting firm. The Audit Committee has selected and appointed Grant
Thornton LLP as our independent registered public accounting firm to audit its consolidated financial statements for
the year ending December 31, 2016. Grant Thornton LLP has audited our consolidated financial statements since
2003. Although ratification by stockholders is not required by law or by our bylaws, the Audit Committee believes
that submission of its selection to stockholders is a matter of good corporate governance. Even if the appointment is
ratified, the Audit Committee, in its discretion, may select a different independent registered public accounting firm at
any time if the Audit Committee believes that such a change would be in our best interests and our stockholders. If our
stockholders do not ratify the appointment of Grant Thornton, the Audit Committee will take that fact into
consideration, together with such other factors it deems relevant, in determining its next selection of independent
auditors.

It is anticipated that a representative of Grant Thornton LLP will attend the Annual Meeting, will have an opportunity
to make a statement if he or she desires to do so and will be available to respond to appropriate questions.

Auditor Fees
Aggregate fees for professional services rendered by Grant Thornton, LLP, our independent auditors, for the years
ended December 31, 2015 and 2014 were as follows:

Category December 31, December 31,
2015 2014

Audit Fees: For professional services rendered for the audit of our financial

statements, the audit of internal controls relating to Section 404 of the

Sarbanes-Oxley Act, the reviews of the quarterly financial statements and $733,340 $763,644

consents

Audit-Related Fees: For professional services rendered for accounting

assistance with new accounting standards and potential transactions and other $ 104,000 $143,988

SEC related matters

Tax Fees $— $—

All Other Fees $— $—

Auditor Fees Policy

The Audit Committee has a policy concerning the pre-approval of audit and non-audit services to be provided by our
independent auditors. The policy requires that all services provided by the independent auditors to us, including audit
services, audit-related services, tax services and other services, must be pre-approved by the Audit Committee. In
some cases, pre-approval is provided by the full Audit Committee for up to a year, and relates to a particular category
or group of services and is subject to a particular budget. In other cases, specific pre-approval is required. All of the
services provided by our independent auditor in 2015 and 2014 including services related to audit, audit-related fees,
tax fees and all other fees described above, were approved by the Audit Committee under its pre-approval policies.

Vote Required
A majority of the votes cast in person or by proxy at the Annual Meeting is required to ratify the selection of Grant
Thornton LLP. Abstentions will not be counted as votes cast for this proposal and do not represent votes cast for or

against the ratification of the selection of Grant Thornton LLP. In the absence of your voting instructions, your broker
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or nominee may vote your shares for this proposal in its discretion.
Board Recommendation
The Board unanimously recommends that you vote “FOR” the ratification of the selection of Grant Thornton LLP as our

independent registered public accounting firm for 2016.
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REPORT OF THE AUDIT COMMITTEE

The Board maintains an Audit Committee comprised of three of our directors. The directors who serve on the Audit
Committee are all “independent” for purposes of the NYSE listing standards. The Audit Committee held seven formal
meetings during the year ended December 31, 2015.

In accordance with its written charter, the Audit Committee assists the Board with fulfilling its oversight responsibility
regarding quality and integrity of our accounting, auditing and financial reporting practices. In discharging its
oversight responsibilities regarding the audit process, the Audit Committee:

.reviewed and discussed the audited financial statements with management and Grant Thornton, LLP, our independent
auditors, for the fiscal year ended December 31, 2015;

discussed with the independent auditors the matters required to be discussed by Statement on Auditing Standards No.
61 (Codification of Statements on Auditing Standards), as amended, as adopted by the Public Company Accounting
Oversight Board; and

received and reviewed the written disclosures and the letter from the independent auditors required by the
{ndependence Standards Board’s Standard No. 1 (Independence Discussions with Audit Committees), and discussed
with the independent auditors any relationships that may impact their objectivity and independence.

Based upon the review and discussions referred to above, the Audit Committee recommended to the Board that the
audited financial statements included in our Annual Report on Form 10-K for the fiscal year ended December 31,
2015, be filed with the SEC.

The Audit Committee has considered and determined that the level of fees of Grant Thornton LLP for provision of
services other than the audit services is compatible with maintaining the auditor’s independence.

Respectfully Submitted,

Members of the Audit Committee:
Clunet R. Lewis (Chairman)
Stephanie W. Bergeron

Brian M. Hermelin
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MANAGEMENT AND EXECUTIVE COMPENSATION

Executive Officers

The persons listed below are our executive officers who served during the last completed fiscal year. Each is
appointed by, and serves at the pleasure of, the Board.

Name

Gary A. Shiffman
John B. McLaren
Karen J. Dearing
Jonathan M. Colman

Age
61
45
51
60

Title

Chairman and Chief Executive Officer

President and Chief Operating Officer

Executive Vice President, Treasurer, Chief Financial Officer and Secretary
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