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Filed Pursuant to Rule 424(b)(5)
Registration File No. 333-156002

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum
Title of Each Class of Securities Amount to Offering Price Aggregate Amount of
to be Registered be Registered Per Unit Offering Price  Registration Fee
Common stock, par value $0.01 per
share 18,400,000(1) $21.39 $393,576,000 $28,062(2)(3)

(1) Assumes exercise in full of the underwriters option to purchase up to 2,400,000 additional shares of common
stock to cover overallotments, if any.

(2) Calculated in accordance with Rule 457(c) and (1).

(3) This fee is being offset against a balance of previously paid fees of $23,678 in connection with the filing of a
preliminary prospectus supplement in connection with this offering.

PROSPECTUS SUPPLEMENT
(To Prospectus dated December 8, 2008)

16,000,000 Shares

UDR, INC.

Common Stock

We are offering 16,000,000 shares of our common stock, par value $0.01 per share. Our common stock is listed on the
New York Stock Exchange, or the NYSE, under the symbol UDR. On September 3, 2010, the last sale price of the
shares on the NYSE was $21.90 per share.

Investing in our common stock involves certain risks. You should carefully consider the risks described in the
section entitled Risk Factors on page S-4 of this prospectus supplement, page 1 of the accompanying prospectus
and the risks set forth under the caption Risk Factors included in our most recent Annual Report on

Form 10-K and Quarterly Reports on Form 10-Q.

Per Share Total
Public offering price $ 20.35 $ 325,600,000
Underwriting discounts and commissions $ 0814 $ 13,024,000
Proceeds, before expenses, to UDR $ 19.536 $ 312,576,000

Table of Contents 2



Edgar Filing: UDR, Inc. - Form 424B5

The underwriters may also purchase up to an additional 2,400,000 shares from UDR at the public offering price, less
the underwriting discounts, within 30 days from the date of this prospectus supplement to cover over-allotments, if
any.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense.
The shares will be ready for delivery on or about September 13, 2010.

Joint Book-Running Managers

BofA Merrill Lynch Wells Fargo Securities

The date of this prospectus supplement is September 8, 2010
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This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this

offering and also adds to and updates information contained in the accompanying prospectus and the documents

incorporated by reference into the prospectus. The second part is the accompanying prospectus, which gives more
general information about us and the securities we may offer, some of which may not apply to this offering. To the
extent the information contained in this prospectus supplement differs or varies from the information contained in the

accompanying prospectus or any document incorporated by reference herein or therein, the information in this

prospectus supplement shall control.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement,
the accompanying prospectus and any free writing prospectus prepared by or behalf of us or to which we have
referred you. Neither we nor any underwriter has authorized any other
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person to provide you with different or additional information. If anyone provides you with different or
additional information, you should not rely on it. Neither we nor the underwriters are making an offer to sell
the securities in any jurisdiction where the offer or sale is not permitted. You should assume that the
information in this prospectus supplement, the accompanying prospectus, any free writing prospectus and the
documents incorporated by reference herein and therein is accurate only as of the respective dates of those
documents or on other dates which are specified in those documents. Our business, financial condition, results
of operations and prospects may have changed since those dates.

References in this prospectus supplement and the accompanying prospectus to UDR, United Dominion Realty
Trust, Inc., United Dominion, we, us, our or thecompany areto UDR, Inc.

S-ii
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CAUTIONARY STATEMENT REGARDING
FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents we incorporate by reference contain

forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, Section 21E of the
Securities Exchange Act of 1934, or the Exchange Act, and the Private Securities Litigation Reform Act of 1995.
Forward-looking statements, by their nature, involve estimates, projections, goals, forecasts, assumptions, risks and
uncertainties that could cause actual results or outcomes to differ materially from those expressed in a
forward-looking statement. Such forward-looking statements include, without limitation, statements concerning
property acquisitions and dispositions, development activity and capital expenditures, capital raising activities, rent
growth, occupancy and rental expense growth. Examples of forward-looking statements also include statements
regarding our expectations, beliefs, plans, goals, objectives and future financial or other performance. Words such as

expects, anticipates, intends, plans, believes, seeks, estimates and variations of such words and similar exf
intended to identify such forward-looking statements. Any forward-looking statement speaks only as of the date on
which it is made. Except to fulfill our obligations under the U.S. securities laws, we undertake no obligation to update
any such statement to reflect events or circumstances after the date on which it is made.

Examples of factors that can affect our expectations, beliefs, plans, goals, objectives and future financial or other
performance include, but are not limited to, the following:

the timing and closing of planned acquisitions and dispositions under agreement;
unfavorable changes in the apartment market;

changing economic conditions;

the impact of inflation/deflation on rental rates and property operating expenses;
expectations concerning availability of capital and the stabilization of the capital markets;
the impact of competition and competitive pricing;

acquisitions, developments and redevelopments not achieving anticipated results;

delays in completing developments, redevelopments and lease-ups on schedule;
expectations on job growth, home affordability and demand/supply ratio for multifamily housing;
expectations concerning development and redevelopment activities;

expectations on occupancy levels;

expectations concerning the Vitruvian Parks™ development;

expectations that automation will help grow net operating income;

expectations on annualized net operating income; and
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other risk factors discussed in documents we file with the SEC from time to time, our Annual Report on
Form 10-K and our Quarterly Reports on Form 10-Q.

S-iii
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All of the above factors are difficult to predict, contain uncertainties that may materially affect actual results, and may
be beyond our control. New factors emerge from time to time, and it is not possible for our management to predict all
of such factors or to assess the effect of each such factor on our business.

Although we believe that the assumptions underlying the forward-looking statements contained herein and in the
documents incorporated by reference are reasonable, any of the assumptions could be inaccurate, and therefore any of
these statements included in this document or in the documents incorporated by reference may prove to be inaccurate.
In light of the significant uncertainties inherent in the forward-looking statements included herein and in the
documents incorporated by reference, the inclusion of such information should not be regarded as a representation by
us or any other person that the results or conditions described in such statements or our objectives and plans will be
achieved.

S-iv
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information more fully described elsewhere in this prospectus supplement and the
accompanying prospectus. Before investing in our common stock, you should read carefully this entire prospectus
supplement and the accompanying prospectus including the risks set forth under the caption Risk Factors
beginning on page S-4 of this prospectus supplement, and the risks set forth under the caption Risk Factors
included in our most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, which are
incorporated by reference herein and in the accompanying prospectus, as the same may be updated from time to time
by filings under the Exchange Act that we incorporate by reference herein and in the accompanying prospectus.

OUR COMPANY

UDR, Inc. is a self administered REIT that owns, acquires, renovates, develops, and manages apartment communities
nationwide. At September 2, 2010, our consolidated real estate portfolio included 170 communities with 47,629
apartment homes and our total real estate portfolio, inclusive of our unconsolidated communities, included an
additional 11 communities with 4,143 apartment homes and 496 homes in development.

We have elected to be taxed as a REIT under the Internal Revenue Code. To continue to qualify as a REIT, we must
continue to meet certain tests which, among other things, generally require that our assets consist primarily of real
estate assets, our income be derived primarily from real estate assets, and that we distribute at least 90% of our REIT
taxable income (other than our net capital gain) to our stockholders annually. As a qualified REIT, we generally will
not be subject to U.S. federal income taxes at the corporate level on our net income to the extent we distribute such net
income to our stockholders annually. In 2009, we declared total distributions of $0.845 per share of common stock to
our stockholders. We have declared a total of $0.36 per share of common stock to our stockholders during 2010.

We were formed in 1972 as a Virginia corporation. In June 2003, we changed our state of incorporation from Virginia
to Maryland. We changed our corporate name from United Dominion Realty Trust, Inc. to UDR, Inc. on March 14,
2007. Our corporate offices are located at 1745 Shea Center Drive, Suite 200, Highlands Ranch, Colorado.

Our subsidiary, United Dominion Realty L.P., a Delaware limited partnership, is an operating partnership and our
subsidiary RE3 focuses on development, land entitlement and short-term hold investments.

RECENT DEVELOPMENTS

On August 19, 2010 we completed the acquisition of 1818 Platinum Triangle, a 265-home apartment community built
in 2009 and located in the Platinum Triangle neighborhood of Anaheim, California, for a purchase price of
$70,500,000. At July 31, 2010, 1818 Platinum Triangle was approximately 91% occupied and had monthly income
per occupied home of $1,838.

Also on August 19, 2010 we completed the acquisition of Domain Brewers Hill, a 180-home apartment community
built in 2009 and located in the Canton neighborhood just east of downtown Baltimore, Maryland, for a purchase price
of $46,000,000. At July 31, 2010, Domain Brewers Hill was approximately 96% occupied and had monthly income
per occupied home of $1,975.

We expect to complete prior to the end of the third quarter of 2010 the acquisition of Garrison Square, a 160-home

apartment community built in 1887 and renovated in 1990 and located in Boston, Massachusetts, for a purchase price
of $98,000,000. At July 31, 2010, Garrison Square was approximately 96% occupied and had monthly income per
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We expect to complete prior to the end of the third quarter of 2010 the acquisition of Marina Pointe, a 583-home
apartment community built in 1993 and located in Marina del Rey, California, for a purchase price of $157,500,000.
At July 31, 2010, Marina Pointe was approximately 94% occupied and had monthly income per occupied home of
$1,707. We expect to assume debt of $67,700,000 in connection with the acquisition. The debt is in the form of a
tax-exempt first mortgage with a current floating interest rate of 1.17% and matures in August 2019.

We expect to complete prior to the end of the third quarter of 2010 the acquisition of Ridge at Blue Hills, a 186-home
apartment community built in 2007 and located in Braintree, Massachusetts, for a purchase price of $40,000,000. At
July 31, 2010, Ridge at Blue Hills was approximately 94% occupied and had monthly income per occupied home of
$1,492. We expect to assume debt of $23,800,000 in connection with the acquisition. The debt is in the form of a first
mortgage with a 5.39% fixed interest rate and matures in December 2016.

We except to enter into a development pre-sale venture with an affiliate of The Hanover Company prior to the end of
the third quarter of 2010 with respect to the acquisition of The Lodge at Stoughton, a 240-home apartment community
which is anticipated to be completed in the fourth quarter of 2012, for a purchase price of $43,100,000. The Lodge at
Stoughton is located in Stoughton, Massachusetts.

S-2
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THE OFFERING

The following is a brief summary of certain terms of this offering. For a more complete description of the terms of our
common stock, see Description of Common Stock on page S-4 of this prospectus supplement and Description of
Capital Stock beginning on page 2 of the accompanying prospectus.

Issuer UDR, Inc.

Shares Offered 16,000,000 shares of our common stock, par value $0.01 per share.
Common stock to be outstanding after the

completion of this offering 179,506,201 shares of our common stock.())

Use of Proceeds We intend to use the net proceeds from this offering to fund potential

acquisitions, to fund our recent acquisitions described under ~ Recent
Developments, to pay down certain of our debt and for general corporate
purposes. See Use of Proceeds.

Conflict of Interest Each of Bank of America N.A. and Wells Fargo Bank N.A., banking
affiliates of the joint book-running managers, are lenders under our credit
facility. A portion of the net proceeds from this offering will be used to
repay indebtedness under this credit facility. See Use of Proceeds.
Because more than 10% of the net proceeds will be used to repay
indebtedness under our credit facility to banking affiliates of the
underwriters, this offering will be conducted in accordance with NASD
Rule 2720.

Risk Factors You should read carefully the risks set forth under the caption Risk
Factors on page S-4 of this prospectus supplement and the risks set forth
under the caption Risk Factors included in our most recent Annual Report
on Form 10-K and Quarterly Reports on Form 10-Q, for certain
considerations relevant to an investment in our common stock.

NYSE trading symbol UDR

(1) Does not include 5,540,399 shares of common stock issuable upon the exercise of outstanding operating
partnership units; 3,035,548 shares of common stock issuable upon the conversion of outstanding preferred stock;
and 5,573,304 shares of common stock issued or issuable in connection with the vesting of unvested restricted
stock and the exercise of outstanding stock options.

S-3
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RISK FACTORS

Investing in our common stock involves risks. Before investing in our common stock, you should carefully consider,
among other matters, the risks set forth under the caption Risk Factors included in our most recent Annual Report on
Form 10-K and Quarterly Reports on Form 10-Q, which are incorporated by reference into this prospectus supplement
and the accompanying prospectus, as the same may be updated from time to time by filings under the Exchange Act
that we incorporate by reference herein and in the accompanying prospectus.

USE OF PROCEEDS

We estimate that the net proceeds to us from this offering will be approximately $312.1 million, or approximately
$359.5 million if the underwriters exercise their over-allotment option in full, in each case after deducting
underwriting discounts and estimated offering expenses.

We intend to use a portion of the net proceeds of this offering, approximately $312.1 million, or, if the underwriters
exercise their over-allotment option in full, approximately $338.7 million, to repay borrowings under our credit
facility with Bank of America, N.A. and Wells Fargo Bank, N.A., whose affiliates are acting as joint book-running
managers of this offering, and certain other lenders. The weighted average interest rate under our credit facility as of
June 30, 2010 was 0.9% and the weighted average remaining term of all outstanding borrowings was 5.5 years.

We intend to use the remaining net proceeds from this offering to fund potential acquisitions, to fund our acquisitions
described under Summary Recent Developments, to pay down certain of our debt and for general corporate purposes.

DESCRIPTION OF COMMON STOCK

A summary of some of the important terms of our common stock is set forth on page 2 in the accompanying

prospectus under the heading Description of Capital Stock. You should review our amended and restated charter and
amended and restated bylaws for a more complete description of our common stock. As of September 3, 2010, there
were 163,506,201 shares of our common stock issued and outstanding. Our common stock is traded on the NYSE
under the symbol UDR.

MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of the material U.S. federal income tax consequences of an investment in common stock
of UDR, Inc. We have elected to be taxed as a REIT under the federal income tax laws and the disclosure set forth in
this section assumes that we are properly treated as a REIT for federal income tax purposes. For purposes of this
section under the heading Material U.S. Federal Income Tax Considerations, referencesto UDR, we, our and us
only UDR, Inc. and not its subsidiaries or other lower-tier entities, except as otherwise indicated. This summary is
based upon the Internal Revenue Code, the regulations promulgated by the U.S. Treasury Department, rulings and
other administrative pronouncements issued by the Internal Revenue Service, or the IRS, and judicial decisions, all as
currently in effect, and all of which are subject to differing interpretations or to change, possibly with retroactive
effect. No assurance can be given that the IRS would not assert, or that a court would not sustain, a position contrary
to any of the tax consequences described below. We have not sought and will not seek an advance ruling from the IRS
regarding any matter discussed in this prospectus supplement. The summary is also based upon the assumption that
we will operate UDR and its subsidiaries and affiliated entities in accordance with their applicable organizational
documents or partnership agreements. This summary is for general information only and is not tax advice. It does not
purport to discuss all aspects of U.S. federal income taxation that may be important to
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a particular investor in light of its investment or tax circumstances or to investors subject to special tax rules, such as:
financial institutions;
insurance companies;
broker-dealers;
regulated investment companies;
partnerships and trusts;
persons who, as nominees, hold our stock on behalf of other persons;

persons who receive UDR stock through the exercise of employee stock options or otherwise as
compensation;

persons holding UDR stock as part of a straddle, hedge, conversion transaction,  synthetic security or

other integrated investment;

and, except to the extent discussed below:
tax-exempt organizations; and
foreign investors.

This summary assumes that investors will hold their common stock as a capital asset, which generally means as
property held for investment.

The federal income tax treatment of holders of our common stock depends in some instances on determinations of fact
and interpretations of complex provisions of U.S. federal income tax law for which no clear precedent or authority
may be available. In addition, the tax consequences to any particular stockholder of holding our common stock will
depend on the stockholder s particular tax circumstances. A similar tax may be payable by persons who hold our stock
as nominees on behalf of tax-exempt organizations. You are urged to consult your tax advisor regarding the federal,
state, local, and foreign income and other tax consequences to you in light of your particular investment or tax
circumstances of acquiring, holding, exchanging, or otherwise disposing of our common stock.

Taxation of our Stockholders

Taxation of Taxable Domestic Stockholders

Distributions. So long as we qualify as a REIT, the distributions that we make to our taxable domestic stockholders
out of current or accumulated earnings and profits that we do not designate as capital gain dividends will generally be
taken into account by stockholders as ordinary income and will not be eligible for the dividends received deduction
for corporations. With limited exceptions, our dividends are not eligible for taxation at the preferential income tax
rates (that is, the 15% maximum federal rate through 2010) for qualified dividends received by domestic stockholders

that are individuals, trusts and estates from

S-5
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taxable C corporations. Such stockholders, however, are taxed at the preferential rates on dividends designated by and
received from REITS to the extent that the dividends are attributable to:

income retained by the REIT in the prior taxable year on which the REIT was subject to corporate level
income tax (less the amount of tax);

dividends received by the REIT from TRSs or other taxable C corporations; or

income in the prior taxable year from the sales of built-in gain property acquired by the REIT from C
corporations in carryover basis transactions (less the amount of corporate tax on such income).

Distributions that we designate as capital gain dividends will generally be taxed to our stockholders as long-term
capital gains, to the extent that such distributions do not exceed our actual net capital gain for the taxable year, without
regard to the period for which the stockholder that receives such distribution has held its stock. We may elect to retain
and pay taxes on some or all of our net long-term capital gains, in which case provisions of the Internal Revenue Code
will treat our stockholders as having received, solely for tax purposes, our undistributed capital gains, and the
stockholders will receive a corresponding credit for taxes that we paid on such undistributed capital gains. See Federal
Income Tax Considerations Taxation of UDR Annual Distribution Requirements in the accompanying prospectus.
Corporate stockholders may be required to treat up to 20% of some capital gain dividends as ordinary income.
Long-term capital gains are generally taxable at maximum federal rates of 15% (through 2010) in the case of
stockholders that are individuals, trusts and estates, and 35% in the case of stockholders that are corporations. Capital
gains attributable to the sale of depreciable real property held for more than 12 months are subject to a 25% maximum
federal income tax rate for taxpayers who are taxed as individuals, to the extent of previously claimed depreciation
deductions.

Distributions in excess of our current and accumulated earnings and profits will generally represent a return of capital
and will not be taxable to a stockholder to the extent that the amount of such distributions do not exceed the adjusted
basis of the stockholder s shares in respect of which the distributions were made. Rather, the distribution will reduce
the adjusted basis of the stockholder s shares. To the extent that such distributions exceed the adjusted basis of a
stockholder s shares, the stockholder generally must include such distributions in income as long-term capital gain, or
short-term capital gain if the shares have been held for one year or less. In addition, any dividend that we declare in
October, November or December of any year and that is payable to a stockholder of record on a specified date in any
such month will be treated as both paid by us and received by the stockholder on December 31 of such year, provided
that we actually pay the dividend before the end of January of the following calendar year.

To the extent that we have available net operating losses and capital losses carried forward from prior tax years, such
losses may reduce the amount of distributions that we must make in order to comply with the REIT distribution
requirements. See Federal Income Tax Considerations - Taxation of UDR Annual Distribution Requirements in the
accompanying prospectus. Such losses, however, are not passed through to stockholders and do not offset income of
stockholders from other sources, nor would such losses affect the character of any distributions that we make, which
are generally subject to tax in the hands of stockholders to the extent that we have current or accumulated earnings and
profits.

Dispositions of UDR Stock. In general, capital gains recognized by individuals, trusts and estates upon the sale or
disposition of our stock will be subject to a maximum federal income tax rate of 15% (through 2010) if the stock is
held for more than one year, and will be taxed at ordinary income rates (of up to 35% through 2010) if the stock is
held for one year or less. Gains recognized by stockholders that are corporations are subject to federal income tax at a
maximum rate of 35%, whether or not such gains are classified as long-term capital gains. Capital losses recognized
by a stockholder upon the disposition of our stock that was held for more than one year at the time of disposition will
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income (except in the case of individuals, who may offset up to $3,000 of ordinary income each year). In addition, any
loss upon a sale or exchange of shares of our stock by a stockholder who has held the shares for six months or less,
after applying holding period rules, will be treated as a long-term capital loss to the extent of distributions that we
make that are required to be treated by the stockholder as long-term capital gain.

If an investor recognizes a loss upon a subsequent disposition of our stock or other securities in an amount that

exceeds a prescribed threshold, it is possible that the provisions of Treasury regulations involving reportable
transactions could apply, with a resulting requirement to separately disclose the loss-generating transaction to the IRS.
These regulations, though directed towards tax shelters, are broadly written and apply to transactions that would not
typically be considered tax shelters. The Internal Revenue Code imposes significant penalties for failure to comply
with these requirements. You should consult your tax advisor concerning any possible disclosure obligation with
respect to the receipt or disposition of our stock or securities or transactions that we might undertake directly or
indirectly.

Moreover, you should be aware that we and other participants in the transactions in which we are involved (including
their advisors) might be subject to disclosure or other requirements pursuant to these regulations.

Passive Activity Losses and Investment Interest Limitations. Distributions that we make and gain arising from the sale
or exchange by a domestic stockholder of our stock will not be treated as passive activity income. As a result,
stockholders will not be able to apply any passive losses against income or gain relating to our stock. To the extent
that distributions we make do not constitute a return of capital, they will be treated as investment income for purposes
of computing the investment interest limitation.

Taxation of Foreign Stockholders

The following is a summary of certain U.S. federal income and estate tax consequences of the ownership and
disposition of our stock applicable to non-U.S. holders. A non-U.S. holder is any person other than:

a citizen or resident of the United States;

a corporation (or entity treated as a corporation for U.S. federal income tax purposes) created or
organized in the United States or under the laws of the United States, or of any state thereof, or the
District of Columbia;

an estate, the income of which is includable in gross income for U.S. federal income tax purposes
regardless of its source; or

a trust if a United States court is able to exercise primary supervision over the administration of such
trust and one or more United States fiduciaries have the authority to control all substantial decisions of
the trust.

If a partnership, including for this purpose any entity that is treated as a partnership for U.S. federal income tax
purposes, holds our common stock, the tax treatment of a partner in the partnership will generally depend upon the
status of the partner and the activities of the partnership. An investor that is a partnership and the partners in such
partnership are urged to consult their tax advisors about the U.S. federal income tax consequences of the acquisition,
ownership and disposition of our common stock.

Ordinary Dividends. The portion of dividends received by non-U.S. holders that is (1) payable out of our earnings
and profits, (2) not attributable to our capital gains and (3) not effectively connected with a U.S. trade or business of
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In general, non-U.S. holders will not be considered to be engaged in a U.S. trade or business solely as a result of their
ownership of our stock. In cases where the dividend income from a non-U.S. holder s investment in our stock is, or is
treated as, effectively connected with the non-U.S. holder s conduct of a U.S. trade or business, the non-U.S. holder
generally will be subject to U.S. federal income tax at graduated rates, in the same manner as domestic stockholders
are taxed with respect to such dividends. Such income generally must be reported on a U.S. income tax return filed by
or on behalf of the non-U.S. holder. The income may also be subject to the 30% branch profits tax in the case of a
non-U.S. holder that is a corporation.

Non-Dividend Distributions. Unless our stock constitutes a U.S. real property interest, or a USRPI, distributions that
we make which are not dividends out of our earnings and profits will not be subject to U.S. income tax. If we cannot
determine at the time a distribution is made whether or not the distribution will exceed current and accumulated
earnings and profits, the distribution will be subject to withholding at the rate applicable to dividends. The

non-U.S. holder may seek a refund from the IRS of any amounts withheld if it subsequently is determined that the
distribution was, in fact, in excess of our current and accumulated earnings and profits. If our stock constitutes a
USRPI, as described below, distributions that we make in excess of the sum of (a) the stockholder s proportionate
share of our earnings and profits, and (b) the stockholder s basis in its stock, will be taxed under the Foreign
Investment in Real Property Tax Act of 1980, or FIRPTA, at the rate of tax, including any applicable capital gains
rates, that would apply to a domestic stockholder of the same type (for example, an individual or a corporation, as the
case may be), and the collection of the tax will be enforced by a refundable withholding tax imposed at a rate of 10%
of the amount by which the distribution exceeds the stockholder s share of our earnings and profits.

Capital Gain Dividends. Under FIRPTA, a distribution that we make to a non-U.S. holder, to the extent attributable
to gains from dispositions of USRPIs that we held directly or through pass-through subsidiaries, or USRPI capital
gains, will, except as described below, be considered effectively connected with a U.S. trade or business of the
non-U.S. holder and will be subject to U.S. income tax at the rates applicable to U.S. individuals or corporations,
without regard to whether we designate the distribution as a capital gain dividend. See above under = Taxation of
Foreign Stockholders Ordinary Dividends, for a discussion of the consequences of income that is effectively connected
with a U.S. trade or business. In addition, we will be required to withhold tax equal to 35% of the maximum amount
that could have been designated as USRPI capital gains dividends. Distributions subject to FIRPTA may also be
subject to a 30% branch profits tax in the hands of a non-U.S. holder that is a corporation. A distribution is not a
USRPI capital gain if we held an interest in the underlying asset solely as a creditor. Capital gain dividends received
by a non-U.S. holder that are attributable to dispositions of our assets other than USRPIs are not subject to

U.S. federal income or withholding tax, unless (1) the gain is effectively connected with the non-U.S. holder s

U.S. trade or business, in which case the non-U.S. holder would be subject to the same treatment as U.S. holders with
respect to such gain, or (2) the non-U.S. holder is a nonresident alien individual who was 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

non-U.S. holder will incur a 30% tax on his or her capital gains.

A capital gain dividend that would otherwise have been treated as a USRPI capital gain will not be so treated or be
subject to FIRPTA, and generally will not be treated as income that is effectively connected with a U.S. trade or
business, and instead will be treated in the same manner as an ordinary dividend (see =~ Taxation of Foreign
Stockholders Ordinary Dividends ), if (1) the capital gain dividend is received with respect to a class of stock that is
regularly traded on an established securities market located in the United States, and (2) the recipient non-U.S. holder
does not own more than 5% of that class of stock at any time during the year ending on the date on which the capital
gain dividend is received. We anticipate that our common stock will be regularly traded on an established securities
exchange.

Dispositions of UDR Stock. Unless our stock constitutes a USRPI, a sale of our stock by a non-U.S. holder generally
will not be subject to U.S. taxation under FIRPTA. Our stock will not be treated as a USRPI if less than 50% of our
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property located within the United States, excluding, for this purpose, interests in real property solely in a capacity as
a creditor.

Even if the foregoing 50% test is not met, our stock nonetheless will not constitute a USRPI if we are a
domestically-controlled qualified investment entity. A domestically-controlled qualified investment entity includes a

REIT, less than 50% of value of which is held directly or indirectly by non-U.S. holders at all times during a specified

testing period. We believe that we are, and we will be, a domestically-controlled qualified investment entity, and that

a sale of our stock should not be subject to taxation under FIRPTA. However, no assurance can be given that we are

or will remain a domestically-controlled qualified investment entity.

In the event that we are not a domestically-controlled qualified investment entity, but our stock is regularly traded, as
defined by applicable Treasury regulations, on an established securities market, a non-U.S. holder s sale of our
common stock nonetheless would not be subject to tax under FIRPTA as a sale of a USRPI, provided that the selling
non-U.S. holder held 5% or less of our outstanding common stock any time during the one-year period ending on the
date of the sale. We expect that our common stock will be publicly traded.

If gain on the sale of our stock were subject to taxation under FIRPTA, the non-U.S. holder would be required to file a
U.S. federal income tax return and would be subject to the same treatment as a U.S. stockholder with respect to such
gain, subject to applicable alternative minimum tax and a special alternative minimum tax in the case of non-resident
alien individuals, and the purchaser of the stock could be required to withhold 10% of the purchase price and remit
such amount to the IRS.

Gain from the sale of our stock that would not otherwise be subject to FIRPTA will nonetheless be taxable in the
United States to a non-U.S. holder in two cases: (1) if the non-U.S. holder s investment in our stock is effectively
connected with a U.S. trade or business conducted by such non-U.S. holder, the non-U.S. holder will be subject to the
same treatment as a U.S. stockholder with respect to such gain, or (2) if the non-U.S. holder is a nonresident alien
individual who was present in the United States for 183 days or more during the taxable year and has a tax home in
the United States, the nonresident alien individual will be subject to a 30% tax on the individual s capital gain. In
addition, even if we are a domestically controlled qualified investment entity, upon disposition of our stock (subject to
the 5% exception applicable to regularly traded stock described above), a non-U.S. holder may be treated as having
gain from the sale or exchange of a USRPI if the non-U.S. holder (1) disposes of our common stock within a 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 the sale or exchange of a USRPI and (2) acquires, or enters into a contract or option to acquire,
other shares of our common stock within 30 days after such ex-dividend date.

Estate Tax. If our stock is owned or treated as owned by an individual who is not a citizen or resident (as specially
defined for U.S. federal estate tax purposes) of the United States at the time of such individual s death, the stock will
be includable in the individual s gross estate for U.S. federal estate tax purposes, unless an applicable estate tax treaty
provides otherwise, and may therefore be subject to U.S. federal estate tax.

The U.S. federal taxation of foreign stockholders is a highly complex matter that may be affected by many
other considerations. Accordingly, foreign stockholders are urged to consult their tax advisors regarding the
income and withholding tax considerations with respect to owning UDR stock.

Taxation of Tax-Exempt Stockholders

Tax-exempt entities, including qualified employee pension and profit sharing trusts and individual retirement

accounts, generally are exempt from federal income taxation. However, they may be subject to taxation on their
unrelated business taxable income, or UBTI. While some investments in real estate may generate UBTI, the IRS has
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constitute UBTI. Based on that ruling, and provided that (1) a tax-exempt stockholder has not held our stock as debt
financed property within the meaning of the Internal Revenue Code (that is, where the acquisition or holding of the
property is financed through a borrowing by the tax-exempt stockholder), and (2) our stock is not otherwise used in an
unrelated trade or business, distributions that we make and income from the sale of our stock generally should not
give rise to UBTI to a tax-exempt stockholder.

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),
(©)(9), (c)(17) and (c)(20) of the Internal Revenue Code are subject to different UBTI rules, which generally require
such stockholders to characterize distributions that we make as UBTL

In certain circumstances, a pension trust that owns more than 10% of our stock could be required to treat a percentage

of the dividends as UBTI if we are a pension-held REIT. We will not be a pension-held REIT unless (1) we are
required to look through one or more of our pension trust stockholders in order to satisfy the REIT closely-held test,
and (2) either (i) one pension trust owns more than 25% of the value of our stock, or (ii) one or more pension trusts,

each individually holding more than 10% of the value of our stock, collectively owns more than 50% of the value of

our stock. Certain restrictions on ownership and transfer of our stock generally should prevent a tax-exempt entity

from owning more than 10% of the value of our stock and generally should prevent us from becoming a pension-held
REIT.

Tax-exempt stockholders are urged to consult their tax advisors regarding the federal, state, local and foreign
income and other tax consequences of owning UDR stock.

Other Tax Considerations
Dividend Reinvestment Program

Stockholders participating in our common stock dividend reinvestment program are treated as having received the
gross amount of any cash distributions which would have been paid by us to such stockholders had they not elected to
participate in the program. These distributions will retain the character and tax effect applicable to distributions from
us generally. Participants in the dividend reinvestment program are subject to U.S. federal income and withholding tax
on the amount of the deemed distributions to the extent that such distributions represent dividends or gains, even
though they receive no cash. Shares of our common stock received under the program will have a holding period
beginning with the day after purchase, and a tax basis equal to their cost (which is the gross amount of the
distribution).

Legislative or Other Actions Affecting REITs

The present federal income tax treatment of an investment in us may be modified by legislative, judicial or
administrative action at any time and any such action may affect investments and commitments previously made. The
rules dealing with federal income taxation are constantly under review by persons involved in the legislative process,
the IRS and the Treasury, resulting in revisions of regulations and revised interpretations of established concepts as
well as statutory changes. Revisions in federal tax laws and interpretations of these laws could adversely affect the tax
consequences of your investment.

In addition, legislation was enacted on March 18, 2010 that will, effective for payments made after December 31,
2012, impose a 30% U.S. withholding tax on dividends, interest and certain other items of income, and on the gross
proceeds from a disposition of property that produces such income, paid to a foreign financial institution, unless such
institution enters into an agreement with the U.S. Treasury Department to collect and provide to the Treasury
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