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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securitiesto be Registered

Maximum Aggregate Offering Price

Amount of Registration Fee

(@)

4.400% Medium-Term Notes due 2029

$300,000,000

$36,360

(1) Theregistration fee has been calculated in accordance with Rule 457(r) of the Securities Act.
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Filed pursuant to Rule 424(b)(2)
Registration No. 333-217491
Registration No. 333-217491-01

Pricing Supplement
(To Prospectusdated April 27, 2017
and Prospectus Supplement dated April 27, 2017)

$300,000,000

UDR, Inc.

Medium-Term Notes, Series A

Due Nine Months or More From Date of Issue, Fully and Unconditionally Guaranteed by
United Dominion Realty, L.P.

The notes will bear interest at arate of 4.400% per year. We will pay interest on the notes on January 26 and July 26
of each year. Thefirst interest payment will be made on January 26, 2019. The notes will mature on January 26, 2029 unless
redeemed prior to that date.

The noteswill be our senior indebtedness under our senior indenture dated November 1, 1995, as amended,
supplemented or modified from time to time, which we refer to asthe “indenture” and will be fully and unconditionally
guaranteed by our subsidiary, United Dominion Realty, L.P., a Delaware limited partnership. The notes will not be subject
to asinking fund and will not be convertible or exchangeable into other securities.

Investing in the notesinvolvesrisks. See“ Risk Factors’ beginning on page S-3 of the accompanying prospectus
supplement dated April 27, 2017 and on page 3 of the accompanying prospectus dated April 27, 2017.

Per Note Total
Public offering price® 09.998% $ 299,994,000
Underwriting discount 0.625% $ 1,875,000
Proceedsto us (before expenses)® 99.373% $ 298,119,000

(1) Plus accrued interest if settlement occurs after October 26, 2018.

Interest will accrue from October 26, 2018.

Neither the Securitiesand Exchange Commission nor any state securities commission has approved or
disapproved of these securitiesor passed upon the adequacy or accuracy of this pricing supplement, the accompanying
prospectus and prospectus supplement. Any representation to the contrary isa criminal offense.

The underwriters expect to deliver the notes in book-entry form only through the facilities of The Depository Trust
Company and its participants, including Euroclear Bank SA/NV and Clearstream Banking S.A., against payment in New
York, New Y ork on or about October 26, 2018.
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Joint Book-Running Managers

Citigroup BofA Merrill Lynch
Co-Managers
J.P.Morgan PNC Capital Markets Regions Securities US Bancorp WellsFargo
LLC LLC Securities
BB& T Capital Markets TD Securities
Credit Suisse Morgan Stanley
BNY Mellon Capital Markets, LLC MUFG Ramirez & Co., Inc.

Thedate of thispricing supplement isOctober 17, 2018.
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You should rely only on theinformation contained or incor porated by referencein thispricing supplement and the
accompanying prospectus supplement and prospectus. Neither we nor any underwriter hasauthorized any other person to
provideyou with different or additional information. If anyone providesyou with different or additional information, you should
not rely on it. Neither we nor the underwritersaremaking an offer to sell the notesin any jurisdiction wherethe offer or sale
isnot permitted. You should assumethat theinformation contained or incor porated by referencein thispricing supplement
and the accompanying prospectus supplement and prospectusrelating to any issuance of notes, isaccurate only as of the date
on thefront cover of the applicable document. Our business, financial condition, results of operationsand prospects may have
changed since that date.

Noticeto Prospective I nvestorsin the European Economic Area

None of this pricing supplement, the accompanying prospectus supplement and the prospectus is a prospectus for the
purposes of the Prospectus Directive (as defined below). This pricing supplement, the accompanying prospectus supplement
and prospectus have each been prepared on the basis that any offer of the notesin any member state of the European Economic
Area (“EEA") which hasimplemented the Prospectus Directive (each, a“Relevant Member State”) will only be madeto alegal
entity which isaqualified investor under the Prospectus Directive. Accordingly any person making or intending to make an
offer in that Relevant Member State of the notes which are the subject of the offering contemplated in this pricing supplement,
the accompanying prospectus supplement and prospectus may only do so with respect to qualified investors. Neither we nor
any of the underwriters have authorized, nor do we or they authorize, the making of any offer of the notes other than to qualified
investors. The expression “ Prospectus Directive” means Directive 2003/71/EC (as amended or superseded), and includes any
relevant implementing measure in the Relevant Member State.

PROHIBITION OF SALESTO EEA RETAIL INVESTORS - The notes are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in the EEA. For
these purposes, aretail investor means a person who is one (or more) of: (i) aretail client asdefined in point (11) of Article 4(1)
of Directive 2014/65/EU, as amended (“MiFID I1”); or (ii) acustomer within the meaning of Directive (EU) 2016/97, as amended or
superseded (the “Insurance Distribution Directive”), where that customer would not qualify as a professional client as defined
in point (10) of Article4(1) of MiFID II; or (iii) not aqualified investor as defined in the Prospectus Directive. Consequently, no
key information document required by Regulation (EU) No 1286/2014, as amended (the “ PRI1Ps Regulation”), for offering or
selling the notes or otherwise making them available to retail investorsin the EEA has been prepared and therefore offering or
selling the notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRI1Ps
Regulation.

Noticeto Prospective Investorsin the United Kingdom

The communication of this pricing supplement, the accompanying prospectus supplement, prospectus and any other
document or materialsrelating to the issue of the notes offered hereby is not being made, and such documents and/or materials
have not been approved, by an authorized person for the purposes of section 21 of the United Kingdom’s Financial Services
and Markets Act 2000, as amended (the “FSMA”). Accordingly, such documents and/or materials are not being distributed to,
and must not be passed on to, the general public in the United Kingdom. The communication of such documents and/or
materials asafinancial promotionisonly being made to those personsin the United Kingdom who have professional experience
in mattersrelating to investments and who fall within the definition of investment professionals (as defined in Article 19(5) of
the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “ Financial Promotion Order”)),
or who fall within Article 49(2)(a) to (d) of the Financial Promotion Order, or who are any other persons to whom it may
otherwise lawfully be made under the Financial Promotion Order (all such personstogether being referred to as“relevant
persons”). In the United Kingdom, the notes offered hereby are only available to, and any investment or investment activity to
which this pricing supplement, the accompanying prospectus supplement or prospectus relates will be engaged in only with,
relevant persons. Any person in the United Kingdom that is not arelevant person should not act or rely on this pricing
supplement, the accompanying prospectus supplement or prospectus or any of their respective contents.




Table of Contents

UDR, INC.

UDR, Inc. isasdf-administered real estate investment trust, or REIT, that owns, operates, acquires, renovates, develops,
redevel ops, disposes of and manages multifamily apartment communities nationwide. Referencesin this pricing supplement,
the accompanying prospectus supplement and prospectusto “UDR,” “we,” “us,” “our” or “the Company” areto UDR, Inc.
Referencesin this pricing supplement to “UDR LP” or “the guarantor” areto United Dominion Realty, L.P.

USE OF PROCEEDS

The net proceeds from the sale of the notes are estimated to be approximately $297.6 million after deducting the
underwriting discount and estimated offering expenses payable by us. We intend to use the net proceeds for the repayment of
debt, including funding the repayment of $195.8 million in aggregate principal amount (plus the yield maintenance amount and
accrued and unpaid interest) of our Fannie Mae secured credit facility tranches due October 1, 2019 and December 1, 2019, or
other general corporate purposes. Pending application of the net proceeds for those purposes, we may use the net proceeds
from this offering to repay currently outstanding indebtedness under our commercial paper program, our unsecured revolving
credit facility and our working capital credit facility, or we may invest the net proceeds in short-term investments, including
marketable securities.

As of September 30, 2018, we had $106.9 million outstanding under the October 1, 2019 tranche and $88.9 million
outstanding under the December 1, 2019 tranche of our Fannie Mae secured credit facility. As of September 30, 2018, the
October 1, 2019 tranche had an effective interest rate of 5.38% and the December 1, 2019 tranche had an effective interest rate of
5.16%.

Certain of the underwriters or their affiliates may hold positionsin our commercial paper. Furthermore, certain of the
underwriters or their affiliates are lenders under our unsecured revolving credit facility and our working capital credit facility.
Accordingly, those underwriters or affiliates may receive a portion of the net proceeds from this offering.

DESCRIPTION OF NOTES

The following description of the terms of the Medium-Term Notes, Series A Due Nine Months or More From Date of
Issue, Fully and Unconditionally Guaranteed by UDR LP, referred to in this pricing supplement as the “ notes,” supplements,
and to the extent inconsistent replaces, the description of the general terms and provisions of debt securities contained in the
accompanying prospectus supplement and prospectus. It isimportant for you to consider the information contained in this
pricing supplement and the accompanying prospectus supplement and prospectus in making your investment decision.

General

Wewill issue the notes as a series of Debt Securities under an indenture, referred to in this pricing supplement as the
“indenture,” dated as of November 1, 1995, as amended, supplemented or modified from time to time, with U.S. Bank National
Association, successor trustee to Wachovia Bank, National Association (formerly First Union National Bank of Virginia), as
trustee. The terms of the notes include those provisions contained in the indenture, the terms of which are more fully described
in the accompanying prospectus supplement and prospectus and under the section entitled “— Covenants” below, and those
made part of the indenture by reference to the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act. The notes
are subject to all of these terms, and holders of notes are referred to the indenture and the Trust Indenture Act for a statement
of those terms. The notes will be our direct, senior unsecured obligations and will rank equally with all of our other unsecured
and unsubordinated indebtedness from time to time outstanding. UDR LP will fully and unconditionally guarantee payment in
full to the holders of the notes. All such payments are subject to the credit risk of UDR LP, asthe guarantor. Reference is made
to the section entitled “ Description of Debt Securities’ in the accompanying prospectus, “ Description of Notes— Certain
Covenants” in the accompanying prospectus supplement, and to “— Covenants” below for a description of the covenants
applicable to the notes. We will issue each note as a book-entry note represented by one or more fully registered global
securities or asafully registered certificated note. The noteswill only beissued in fully registered form in denominations of
$2,000 and integral multiples of $1,000.

Principal and Interest
The noteswill bear interest at the rate of 4.400% per year and will mature on January 26, 2029. The notes will bear
interest from October 26, 2018 and interest will be payable semi-annually in arrears on January 26 and July 26 of each year,

commencing on January 26, 2019 (each such date being an “interest payment date”) to the persons in whose name the notes
areregistered in the security register on the preceding January 11 or July 11, whether or not a business day, asthe
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case may be (each such date being a*“record date”). Interest on the notes will be computed on the basis of a 360-day year
consisting of twelve 30-day months.

If any interest payment date, redemption date or the maturity date falls on aday that is not a business day, the required
payment will be made on the next business day asif it were made on the date the payment was due and no interest will
accrue on the amount so payable for the period from and after the interest payment date, redemption date or the maturity
date, as the case may be, until the next business day.

Guarantee

UDR LPwill fully and unconditionally guarantee payment of any principal, premium and interest in respect of the notesin
full to the holders thereof. The guarantee forms part of the indenture under which the noteswill beissued. If, for any reason, we
do not make any required payment in respect of the notes when due, UDR LP will cause the payment to be made to, or to the
order of, the applicable paying agent on behalf of the trustee. Holders of the notes may enforce their rights under the guarantee
directly against UDR LP without first making a demand or taking action against UDR or any other person or entity. UDR LP
may, without the consent of the holders of the notes, assume all of our rights and obligations under the notes and, upon such
assumption, we will be released from our liabilities under the indenture and the notes.

Covenants

The section in the accompanying prospectus entitled “ Description of Debt Securities’” and the section in the
accompanying prospectus supplement entitled “ Description of Notes— Certain Covenants” describe certain agreements we
have made for the benefit of the holders of the notes. However, the covenants limiting UDR’sincurrence of debt set forthin
Section 1004(a) and Section 1007 of the indenture, which are described under the heading “ Description of Debt Securities—
Covenants Under the Senior Indenture,” will not apply to the notes offered under this pricing supplement. Instead, the
following covenants will apply to the notes, as discussed in more detail under the heading “ Description of Notes— Certain
Covenants” in the accompanying prospectus supplement (capitalized terms not otherwise defined will have the respective
meanings assigned to them in the indenture):

“The Trust will, and will cause the Subsidiariesto, have at all times Total Unencumbered Assets of not less than
150% of the aggregate principal amount of all of the Trust’s outstanding Unsecured Debt and the outstanding
Unsecured Debt of the Subsidiaries, determined on a consolidated basis in accordance with GAAP.

The Trust will not, and will not permit any Subsidiary to, incur any Debt if, immediately after giving effect to the
incurrence of such additional Debt and the application of the proceeds thereof, the aggregate principal amount of all
outstanding Debt of the Trust and its Subsidiaries on a consolidated basis determined in accordance with GAAP is
greater than 65% of the sum of (without duplication) (i) the Trust's Total Assets as of the end of the calendar quarter
covered in the Trust’s Annual Report on Form 10-K or Quarterly Report on Form 10-Q, as the case may be, most recently
filed with the Commission (or, if such filing is not permitted under the Exchange Act, with the Trustee) prior to the
incurrence of such additional Debt and (ii) the purchase price of any real estate assets or mortgages receivable acquired,
and the amount of any securities offering proceeds received (to the extent such proceeds were not used to acquire real
estate assets or mortgages receivable or used to reduce Debt), by the Trust or any Subsidiary since the end of such
calendar quarter, including those proceeds obtained in connection with the incurrence of such additional Debt.

‘Total Unencumbered Assets' means the sum of, without duplication, those Undepreciated Real Estate Assets
which are not subject to alien securing Debt and all other assets, excluding accounts receivable and intangibles, of the
Trust and the Subsidiaries not subject to alien securing Debt, all determined on a consolidated basis in accordance with
GAAP; provided, however, that all investments by the Trust and the Subsidiariesin unconsolidated joint ventures,
unconsolidated limited partnerships, unconsolidated limited liability companies and other unconsolidated entities shall
be excluded from Total Unencumbered Assets to the extent that such investments would have otherwise been
included.”

Optional Redemption

We may redeem all or part of the notes at any time at our option at aredemption price equal to the greater of (1) the principal
amount of the notes being redeemed plus accrued and unpaid interest to the redemption date or (2) the Make-Whole Amount for
the notes being redeemed. If the notes are redeemed on or after October 26, 2028 (three months prior to the maturity date), the
redemption price will equal 100% of the principal amount of the notes being redeemed plus accrued and unpaid interest thereon
to the redemption date.
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“Make-Whole Amount” means, as determined by the Quotation Agent, the sum of the present values of the principal
amount of the notes to be redeemed, together with the scheduled payments of interest (exclusive of interest to the redemption
date) from the redemption date to the maturity date of the notes being redeemed, in each case discounted to the redemption
date on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day months, at the Adjusted Treasury Rate, plus
accrued and unpaid interest on the principal amount of the notes being redeemed to the redemption date.

“ Adjusted Treasury Rate” means, with respect to any redemption date, the sum of (x) either (1) theyield for the maturity
corresponding to the Comparable Treasury Issue, under the heading that represents the average for the immediately preceding
week, appearing in the most recent published statistical release designated “H.15” or any successor publication that is
published weekly by the Board of Governors of the Federal Reserve System and that establishes yields on actively traded
United States Treasury securities adjusted to constant maturity under the caption “Treasury Constant Maturities” (provided, if
no maturity iswithin three months before or after the remaining term of the notes being redeemed, yields for the two published
maturities most closely corresponding to the Comparable Treasury I ssue will be determined and the Adjusted Treasury Rate
will beinterpolated or extrapolated from such yields on a straight line basis, rounded to the nearest month) or (2) if such release
(or any successor release) is not published during the week preceding the cal culation date or does not contain such yields, the
rate per year equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue, calculated using a price
for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price
for such redemption date, in each case calculated on the third business day preceding the redemption date, and (y) 0.200%.

“Comparable Treasury Issue” means the United States Treasury security selected by the Quotation Agent as having a
maturity comparable to the remaining term from the redemption date to the maturity date of the notes being redeemed that
would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of comparable maturity to the remaining term of the notes being redeemed.

“Comparable Treasury Price” means, with respect to any redemption date, (x) the average of three Reference Treasury
Dealer Quotations for such redemption date, after excluding the highest and lowest Reference Treasury Dealer Quotations so
obtained, or (y) if fewer than five Reference Treasury Dealer Quotations are so obtained, the average of all such Reference
Treasury Dealer Quotations so obtai ned.

“Quotation Agent” means the Reference Treasury Dealer selected by the indenture trustee after consultation with UDR,
Inc.

“ Reference Treasury Dealer” means any of Citigroup Globa Markets Inc., Merrill Lynch, Pierce, Fenner & Smith
Incorporated and three other nationally recognized investment banking firms selected by UDR, Inc. that are primary U.S.
Government securities dealers and their respective successors and assigns.

“ Reference Treasury Dealer Quotations’ means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by the indenture trustee, of the bid and asked prices for the Comparable Treasury | ssue
(expressed in each case as a percentage of its principal amount) quoted in writing to the indenture trustee by such Reference
Treasury Dedler at 5:00 p.m., New Y ork City time, on the third business day preceding such redemption date.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

This discussion supplements the description of the U.S. federal income tax consequences applicable to an investment in the notes
under the heading “Material U.S. Federal Income Tax Consequences’ beginning on page S-26 of the accompanying prospectus
supplement and in our Form 8-K filed with the SEC on October 17, 2018. It applies only to holders of the notes who are not excluded
from the discussion of U.S. federal income taxation in the accompanying prospectus and prospectus supplement.

Under recently enacted legislation, U.S. holders that use an accrual method of accounting for tax purposes generally will be
reguired to include certain amounts in income no later than the time such amounts are reflected on certain financial statements. The
application of thisrule thus may require the accrual of income earlier than would be the case under the general tax rules described
below, although the precise application of thisruleisunclear at thistime. Thisrule generally will be effective for tax years beginning
after December 31, 2017 or, for debt securitiesissued with original issue discount (OID), for tax years beginning after December 31,
2018. U.S. holders that use an accrual method of accounting should consult with their tax advisors regarding the potential applicability
of thislegislation to their particular situation.

You should consult your tax advisor concerning the U.S. federal income tax and other tax consequences of your investment in the
notesin your particular circumstances, including the application of state, local or other tax laws and the possible effects of changes
in federal or other tax laws.

PLAN OF DISTRIBUTION
Subject to the terms and conditions stated in the third amended and restated distribution agreement dated September 1, 2011, as

amended on July 29, 2014 and April 27, 2017, the underwriters named below have severally agreed to purchase, and we have agreed to
sell to each underwriter, the respective principal amount of notes set forth opposite the underwriter’s name.

Principal

Underwriter Amount of Notes
Citigroup Global Markets Inc. $ 75,000,000
Merrill Lynch, Pierce, Fenner & Smith

Incorporated 60,000,000
J.P. Morgan SecuritiesLLC 17,250,000
PNC Capital MarketsLLC 17,250,000
Regions SecuritiesLLC 17,250,000
U.S. Bancorp Investments, Inc. 17,250,000
Wells Fargo Securities, LLC 17,250,000
BB&T Capital Markets, adivision of BB& T Securities,
LLC 13,500,000
TD Securities(USA) LLC 13,500,000
Credit Suisse Securities (USA) LLC 12,000,000
Morgan Stanley & Co.
LLC 12,000,000
BNY Méellon Capital Markets, LLC 9,750,000
MUFG Securities Americas
Inc. 9,750,000
Samuel A. Ramirez & Company, Inc. 8,250,000

Tota $ 300,000,000

The third amended and restated distribution agreement, as amended, provides that the obligations of the underwritersto
purchase the notes included in this offering are subject to approval of legal matters by counsel and to other conditions. The
underwriters are obligated to purchase all the notesif they purchase any of the notes.

The underwriters propose to offer some of the notes directly to the public at the public offering price set forth on the cover page
of this pricing supplement and some of the notes to dealers at the public offering price |ess a concession not to exceed 0.375% of the
principal amount of the notes. The underwriters may allow, and dealers may reallow, a concession not to exceed 0.225% of the
principal amount of the notes on salesto other dealers. After theinitial offering of the notes to the public, the underwriters may
change the public offering price and concessions.

The following table shows the underwriting discounts and commissions that we are to pay to the underwritersin connection
with this offering (expressed as a percentage of the principal amount of the notes).
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Paid by
UDR, Inc.

Per note 0.625%

In connection with the offering, the underwriters may purchase and sell notesin the open market. These transactions may
include over-allotment, syndicate covering transactions and stabilizing transactions. Over-allotment involves syndicate sales of
notes in excess of the principal amount of notes to be purchased by the underwritersin the offering, which creates a syndicate short
position. Syndicate covering transactions involve purchases of the notes in the open market after the distribution has been
completed in order to cover syndicate short positions. Stabilizing transactions consist of certain bids or purchases of notes made for
the purpose of preventing or retarding adecline in the market price of the notes while the offering isin progress.

The underwriters also may impose a penalty bid. Penalty bids permit the underwritersto reclaim a selling concession from a
syndicate member when, in covering syndicate short positions or making stabilizing purchases, the underwriters repurchase notes
originally sold by that syndicate member.

Any of these activities may have the effect of preventing or retarding a decline in the market price of the notes. They may also
cause the price of the notes to be higher than the price that otherwise would exist in the open market in the absence of these
transactions. The underwriters may conduct these transactions in the over-the-counter market or otherwise. If the underwriters
commence any of these transactions, they may discontinue them at any time.

We estimate that our total expenses (excluding the underwriting discount) for this offering will be approximately $500,000 and
will be payable by us.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as
amended, or to contribute to payments the underwriters may be required to make because of any of those liabilities.

The underwriters or their affiliates have performed investment banking and advisory services for us from time to time for which
they have received customary fees and expenses. The underwriters and their affiliates may, from time to time, engage in transactions
with and perform services for usin the ordinary course of their business.

Certain of the underwriters or their affiliates may hold positionsin our commercial paper. Furthermore, certain of the underwriters
or their affiliates are lenders under our unsecured revolving credit facility and our working capital credit facility. Accordingly, those
underwriters or affiliates may receive a portion of the net proceeds from this offering.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad
array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments
(including bank loans) for their own account and for the accounts of their customers. Such investments and securities activities may
involve securities and/or instruments of ours or our affiliates. If any of the underwriters or their affiliates have alending relationship
with us, certain of those underwriters or their affiliates routinely hedge, and certain other of those underwriters or their affiliates may
hedge, their credit exposure to us consistent with their customary risk management policies. Typically, these underwriters and their
affiliates would hedge such exposure by entering into transactions which consist of either the purchase of credit default swaps or the
creation of short positionsin our securities, including potentially the notes offered hereby. Any such credit default swaps or short
positions could adversely affect future trading prices of the notes offered hereby. The underwriters and their affiliates may also make
investment recommendations and/or publish or express independent research views in respect of such securities or financial
instruments and may hold, or recommend to clients that they acquire, long and/or short positionsin such securities and instruments.

U.S. Bancorp Investments, Inc., one of the underwriters, is an affiliate of the trustee.

Associated Investment Services, Inc. (AlS), aFinancial Industry Regulatory Authority member, a subsidiary of Associated
Banc-Corp, isbeing paid areferral fee by Samuel A. Ramirez & Company, Inc.

Since tradesin the secondary market generally settlein two business days, purchasers who wish to trade notes on the date
hereof or the next succeeding four business days will be required, by virtue of the fact that the notesinitially will settlein T+7, to
specify alternative settlement arrangementsto prevent afailed settlement.

Noticeto Prospective Investorsin Canada

The notes may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited
investors, as defined in National Instrument 45-106 “Prospectus Exemptions” or subsection 73.3(1) of the Securities Act
(Ontario), and are permitted clients, as defined in National Instrument 31-103 “Registration Requirements, Exemptions and
Ongoing Registrant
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Obligations.” Any resale of the notes must be made in accordance with an exemption from, or in a transaction not subject
to, the prospectus requirements of applicable securities laws.

Securities legidlation in certain provinces or territories of Canada may provide a purchaser with remedies
for rescission or damages if this pricing supplement, the accompanying prospectus and prospectus supplement (including
any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised
by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The
purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for
particulars of these rights or consult with alegal advisor.

Canadian purchasers are hereby notified that pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (“NI
33-105"), the underwriters are not required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of
interest in connection with this offering.

By purchasing the notesin Canada and accepting delivery of a purchase confirmation, a purchaser is representing to us and the
dealer from whom the purchase confirmation is received that:

o thepurchaser isentitled under applicable provincial securities lawsto purchase the notes without the benefit of a
prospectus qualified under those securities laws asit is an “accredited investor” as defined under National Instrument
45-106 - Prospectus Exemptions,

e thepurchaserisa*“permitted client” asdefined in National Instrument 31-103 - Registration Requirements, Exemptions
and Ongoing Registrant Obligations,

e whererequired by law, the purchaser is purchasing as principal and not as agent, and

o the purchaser has reviewed the text above under Notice to Prospective Investorsin Canada.

Prohibition of Salesto EEA Retail Investors

The notes may not be offered, sold or otherwise made available to any retail investor in the EEA. For the purposes of this
provision:

@ the expression “retail investor” means a person who is one (or more) of the following:
(i) aretail client asdefined in point (11) of Article 4(1) of MiFID II; or
(i) a customer within the meaning of the Insurance Distribution Directive, where that customer would not qualify as a

professional client as defined in point (10) of Article 4(1) of MiFID II; or
(iii) not aqualified investor as defined in the Prospectus Directive; and

(b) the expression “ offer” includes the communication in any form and by any means of sufficient information on the terms of the
offer and the notes to be offered so as to enable an investor to decide to purchase or subscribe for the notes.

United Kingdom

The notes may not be offered or sold other than to persons whose ordinary activities involve them in acquiring, holding,
managing or disposing of investments (as principal or as agent) for the purposes of their businesses or who it is reasonabl e to expect
will acquire, hold, manage or dispose of investments (as principal or agent) for the purposes of their businesses where the issue of the
notes would otherwise constitute a contravention of Section 19 of the FSMA by us.

Any invitation or inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) in connection
with the issue or sale of the notes may only be communicated or caused to be communicated in circumstancesin which Section 21(1)
of the FSMA does not apply to usor UDR LP.

All applicable provisions of the FSMA must be complied with in respect to anything done by any person in relation to the
notesin, from or otherwise involving the United Kingdom.
Noticeto Prospective Investorsin Hong Kong

The contents of this pricing supplement and the accompanying prospectus supplement and prospectus have not been reviewed
or approved by any regulatory authority in Hong Kong. This pricing supplement and the accompanying prospectus supplement and
prospectus do not constitute an offer or invitation to the public in Hong Kong to acquire the notes. Accordingly, no person may issue
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or havein its possession for the purpose of issue, this pricing supplement and/or the accompanying prospectus supplement or
prospectus or any advertisement, invitation or document relating to the notes, which is directed at, or the contents of which are likely
to be accessed or read by, the public in Hong Kong, except (i) where the notes are only intended to be offered to “ professional
investors” (as such term is defined in the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong) (“SFO”) and the
subsidiary legislation made thereunder), (ii) in circumstances which do not result in this pricing supplement and/or the accompanying
prospectus supplement or prospectus being a“ prospectus” as defined in the Companies (Winding Up and Miscellaneous Provisions)
Ordinance of Hong Kong (Cap. 32 of the Laws of Hong Kong) (“CQ"), or (iii) in circumstances which do not constitute an offer or an
invitation to the public for the purposes of the SFO or the CO. The offer of the notesis personal to the person to whom this pricing
supplement and/or the accompanying prospectus supplement or prospectus have been delivered, and a subscription for the notes will
only be accepted from such person. No person to whom a copy of this pricing supplement and/or the accompanying prospectus
supplement or prospectus isissued may copy, issue or distribute this pricing supplement and/or the accompanying prospectus
supplement or prospectus to any other person. Y ou are advised to exercise caution in relation to the offer. If you arein any doubt
about the contents of this pricing supplement and/or the accompanying prospectus supplement or prospectus, you should obtain
independent professional advice.

Noticeto Prospective Investorsin Japan

The notes have not been and will not be registered for a public offering in Japan pursuant to Article 4, Paragraph 1 of the
Financial Instruments and Exchange Act of Japan (Act No. 25 of 1948, as amended; the “FIEA”). The notes may not be offered or sold,
directly or indirectly, in Japan or to or for the account or benefit of any resident of Japan (which term as used herein means any person
resident in Japan, including any corporation or other entity organized under the laws of Japan or having its principal office in Japan) or
to, or for the account or benefit of, othersfor reoffering or resale, directly or indirectly, in Japan or to or for the account or benefit of
any resident of Japan, except pursuant to an exemption from the registration requirements of the FIEA and otherwise in compliance
with the FIEA and any other applicable laws, regulations and ministerial guidelines of Japan in effect at the relevant time.

Noticeto Prospective I nvestorsin Singapore

This pricing supplement and the accompanying prospectus supplement and prospectus have not been registered as a
prospectus under the Securities and Futures Act, Chapter 289 of Singapore (the “ SFA”) by the Monetary Authority of Singapore, and
the offer of the notesin Singapore is made primarily pursuant to the exemptions under Sections 274 and 275 of the SFA. Accordingly,
this pricing supplement and the accompanying prospectus supplement and prospectus or any other document or material in
connection with the offer or sale, or invitation for subscription or purchase of the notes may not be circulated or distributed, nor may
the notes be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to any
person in Singapore other than (i) to an institutional investor (as defined under Section 4A of the SFA) (an “Institutional Investor”)
pursuant to Section 274 of the SFA, (ii) to an accredited investor (as defined in Section 4A of the SFA) (an “ Accredited Investor”) or
other relevant person (as defined in Section 275(2) of the SFA) (a“Relevant Person”) and pursuant to Section 275(1) of the SFA, or to
any person pursuant to an offer referred to in Section 275(1A) of the SFA, and in accordance with the conditions specified in
Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance with, the conditions of any other applicable exemption or
provision of the SFA.

Itisacondition of the offer that where the notes are subscribed for or acquired pursuant to an offer made in reliance on
Section 275 of the SFA by aRelevant Person whichiis:

(& acorporation (whichisnot an Accredited Investor), the sole business of which isto hold investments and the entire share
capital of which isowned by one or moreindividuals, each of whom is an Accredited Investor; or

(b) atrust (wherethetrusteeisnot an Accredited Investor), the sole purpose of which isto hold investments and each
beneficiary of thetrust is an individual who isan Accredited Investor,

the shares, debentures and units of shares and debentures of that corporation and the beneficiaries’ rights and interest in that trust
(howsoever described) shall not be transferred within 6 months after that corporation or that trust has subscribed for or acquired the
notes except:

(i) toanInstitutional Investor, or an Accredited Investor or other Relevant Person, or which arises from an offer referred to in
Section 275(1A) of the SFA (in the case of that corporation) or Section 276(4)(i)(B) of the SFA (in the case of that trust);

(i) where no consideration isor will be given for the transfer; or

(ili) wherethetransfer is by operation of law.
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Noticeto Prospective Investorsin the United Arab Emirates

The notes have not been, and are not being, publicly offered, sold, promoted or advertised in the United Arab Emirates
(including the Dubai International Financial Centre) other than in compliance with the laws of the United Arab Emirates (and the Dubai
International Financial Centre) governing theissue, offering and sale of securities. Further, this pricing supplement and the
accompanying prospectus supplement and prospectus do not constitute a public offer of securitiesin the United Arab Emirates
(including the Dubai International Financial Centre) and are not intended to be a public offer. This pricing supplement and the
accompanying prospectus supplement and prospectus have not been approved by or filed with the Central Bank of the United Arab
Emirates, the Securities and Commodities Authority or the Dubai Financial Services Authority.

Noticeto Prospective Investorsin the Dubai I nternational Financial Centre

This pricing supplement and the accompanying prospectus supplement and prospectus relate to an Exempt Offer in accordance
with the Markets Rules 2012 of the Dubai Financial Services Authority (“DFSA”). This pricing supplement and the accompanying
prospectus supplement and prospectus are intended for distribution only to persons of atype specified in the Markets Rules 2012 of
the DFSA. They must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying
any documents in connection with Exempt Offers. The DFSA has not approved this pricing supplement or the accompanying
prospectus supplement or prospectus nor taken steps to verify the information set forth herein or therein and has no responsibility for
this document. The securities to which this pricing supplement and the accompanying prospectus supplement or prospectus relate
may beilliquid and/or subject to restrictions on their resale. Prospective purchasers of the notes offered hereby should conduct their
own due diligence on the notes. If you do not understand the contents of this pricing supplement and the accompanying prospectus
supplement and prospectus, you should consult an authorized financial advisor.

Inrelationtoitsusein the Dubai International Financial Centre, this pricing supplement and the accompanying prospectus
supplement and prospectus are strictly private and confidential and are being distributed to alimited number of investors and must not
be provided to any person other than the original recipient, and may not be reproduced or used for any other purpose. The interestsin
the notes may not be offered or sold directly or indirectly to the public in the Dubai International Financial Centre.

LEGAL MATTERS
The validity of the notes, including the guarantee, will be passed upon for us by Morrison & Foerster LLP, Washington,
D.C. Certainlega matterswill be passed upon for the underwritersby Sidley Austin LLP, New Y ork, New Y ork.
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Prospectus Supplement
(To Prospectus dated April 27, 2017)

UDR, Inc.

Medium-Term Notes, Series A
Due Nine Months or More from Date of Issue, Fully and Unconditionally Guaranteed by
United Dominion Realty, L.P.

Thefollowing termswill generally apply to the medium-term notes that we will sell from time to time using this prospectus
supplement and the attached prospectus.

Ranking as senior indebtedness under the company’s senior indenture and fully and unconditionally guaranteed by our
subsidiary, United Dominion Redlty, L.P., aDelaware limited partnership
Mature nine months or more from the date of issue
May be subject to redemption at our option or repurchase at the option of the holder
Fixed or floating interest rate. Thefloating interest rate formulamay be based on:
e CMT rate
Commercia paper rate
Eleventh district cost of fundsrate
Federal fundsrate
LIBOR
Prime rate
Treasury rate
Another rate or formula set forth in the applicable pricing supplement
Fixed rate notes may bear no interest when issued at a discount from the principal amount due at maturity
Certificated or book-entry form
Paymentsin U.S. dollars or one or more foreign currencies
Interest paid on fixed rate notes and floating rate notes will be paid on the dates specified in the pricing supplement
Minimum denominations of $1,000 and integral multiples of $1,000, or other specified denominations for foreign
currencies

Thefinal terms of each note will be specified in the applicable pricing supplement which may be different from the terms
described in this prospectus supplement.

Investing in the notesinvolvesrisks. See” Risk Factors’ beginning on S-3 of this prospectus supplement and on page 3 of
the accompanying prospectus and therisks set forth under the caption “Item 1A. Risk Factors’ included in our most recent annual
report on Form 10-K and other periodic filingswith the Securities and Exchange Commission, or SEC, which areincor porated by
reference herein.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed upon the
adequacy or accuracy of this prospectus supplement, the accompanying prospectusor any pricing supplement. Any representation to
thecontrary isacriminal offense.
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Unless otherwise specified in the applicable pricing supplement, the pricing terms of the notes will be:

Priceto Public Agents Commission Proceedsto Us
Per note 100.000% 0.125% - 0.750% 99.875% - 99.250%

We may sell notes to the agents referred to below as principal for resale at varying or fixed offering prices or through the
agents as agent using their reasonable efforts on our behalf. We may also sell notes without the assistance of any agent.

BofA Merrill Lynch Citigroup J.P.Morgan Morgan Stanley Wells Fargo Securities

The date of this prospectus supplement is April 27, 2017.
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STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This prospectus supplement, the accompanying prospectus and the documents incorporated by referencein this
prospectus supplement and the accompanying prospectus, include statements about future events and expectations that
constitute forward-looking statements. 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. Words such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,”
“estimates,” and variations of such words and similar expressions are intended to identify such forward-looking statements.
Such statements involve known and unknown risks, uncertainties and other factors which may cause the actual results,
performance or achievements to be materially different from the results of operations or plans expressed or implied by such
forward-looking statements. Although we believe that the assumptions underlying such forward-looking statements are
reasonable, any of the assumptions could be inaccurate, and therefore such statements may not prove to be accurate. In light of
the significant uncertaintiesinherent in the forward-looking statementsincluded herein, 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 planswill be achieved.

Thefollowing factors, among others, could cause our future results to differ materially from those expressed in the
forward-looking statements:

e general economic conditions;

o unfavorable changesin apartment market and economic conditions that could adversely affect occupancy levels
and rental rates;

o thefailure of acquisitionsto achieve anticipated results;

e possibledifficulty in selling apartment communities;

e competitive factors that may limit our ability to lease apartment homes or increase or maintain rents;
o insufficient cash flow that could affect our debt financing and create refinancing risk;

o failureto generate sufficient revenue, which could impair our debt service payments and distributionsto
stockhol ders;

o development and construction risks that may impact our profitability;

e potential damage from natural disasters, including hurricanes and other weather-related events, which could result
in substantial coststo us;

e risksfrom extraordinary losses for which we may not have insurance or adequate reserves,

e uninsured losses due to insurance deductibles, self-insurance retention, uninsured claims or casualties, or losses
in excess of applicable coverage;

e delaysin completing developments and |ease-ups on schedule;

o our failureto succeed in new markets;

e changinginterest rates, which could increase interest costs and affect the market price of our securities;
e potential liability for environmental contamination, which could result in substantial coststo us;

o theimposition of federal taxesif we fail to qualify asareal estate investment trust, or REIT, under the Internal
Revenue Code of 1986, as amended, or the Internal Revenue Code, in any taxable year;

e ourinterna control over financial reporting may not be considered effective which could result in aloss of
investor confidence in our financial reports, and in turn have an adverse effect on our stock price; and

e changesinreal estate laws, tax laws and other laws affecting our business.
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Please also refer to the section entitled “ Risk Factors” in our most recent Annual Report on Form 10-K and the other
information that we file with the SEC from time to time and incorporate by reference herein for further information on these and
other risks affecting us. See “Where Y ou Can Find More Information.”

We caution you not to place undue reliance on forward-looking statements because our future results may differ
materially from those expressed or implied by them. We do not intend to update any forward-looking statement, whether written
or oral, relating to the matters discussed in this prospectus supplement and the accompanying prospectus, except as required
by law.
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ABOUT THISPROSPECTUS SUPPLEMENT

From time to time, we intend to use this prospectus supplement, the accompanying prospectus, and arelated pricing
supplement to offer the Medium-Term Notes, Series A, Due Nine Months or More from Date of Issue, Fully and
Unconditionally Guaranteed by United Dominion Realty, L.P., which werefer to, along with the related guarantee offered under
this prospectus supplement, as the “notes.” We refer to the guarantee offered under this prospectus supplement as the
“guarantee.” Y ou should read each of these documents before investing in the notes.

This prospectus supplement describes additional terms of the notes and supplements the description of our debt
securities contained in the accompanying prospectus. If the information in this prospectus supplement isinconsistent with the
accompanying prospectus, this prospectus supplement will supersede the information in the prospectus.

This prospectus supplement and the accompanying prospectus do not constitute an offer to sell or the solicitation of
an offer to buy the notesin any jurisdiction in which that offer or solicitation is unlawful. The distribution of this prospectus
supplement and the accompanying prospectus and the offering of the notesin some jurisdictions may be restricted by law. If
you have received this prospectus supplement and the accompanying prospectus, you should find out about and observe
these restrictions. Persons outside the United States who come into possession of this prospectus supplement and the
accompanying prospectus must inform themselves about and observe any restrictions relating to the distribution of this
prospectus supplement and the accompanying prospectus and the offering of the notes outside of the United States. See “Plan
of Distribution.”

This prospectus supplement and the accompanying prospectus are not prospectuses (and together is not a
prospectus) for the purposes of the Prospectus Directive (as defined below). This prospectus supplement and the
accompanying prospectus have been prepared on the basis that any offer of notes in any member state of the European
Economic Area (each, a“ Relevant Member State”) which has implemented the Prospectus Directive will be made pursuant to an
exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of notes. Accordingly, any
person making or intending to make an offer in that Relevant Member State of any notes which are contemplated in this
prospectus supplement and the accompanying prospectus may only do so in circumstances in which no obligation arises for us
or any of the selling agentsto publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in relation to such offer. Neither we nor the selling
agents have authorized, and neither we nor they authorize, the making of any offer of notesin circumstancesin which an
obligation arises for us or any selling agent to publish or supplement a prospectus for such offer. The expression “ Prospectus
Directive’” means Directive 2003/71/EC (as amended, including by Directive 2010/73/EU), and includes any relevant
implementing measure in the Relevant Member State.

The communication of this prospectus supplement and the accompanying prospectus and any other document or
materials relating to the issue of notes offered hereby is not being made, and such documents and/or material s have not been
approved, by an authorized person for the purposes of section 21 of the United Kingdom’s Financial Services and Markets Act
2000, as amended (the“FSMA™). Accordingly, such documents and/or materials are not being distributed to, and must not be
passed on to, the general public in the United Kingdom. The communication of such documents and/or materials as afinancial
promotion is only being made to those personsin the United Kingdom who have professional experience in matters relating to
investments and who fall within the definition of investment professionals (as defined in Article 19(5) of the Financial Services
and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “ Financial Promotion Order”)), or within Article 49(2)
(a) to (d) of the Financial Promotion Order, or to any other persons to whom it may otherwise lawfully be made under the
Financial Promotion Order (all such persons together being referred to as “relevant persons”). In the United Kingdom, the notes
offered hereby are only available to, and any investment or investment activity to which this prospectus supplement and the
accompanying prospectus and any other document or material s relating to the issue of notes offered hereby will be engaged in
only with, relevant persons. Any person in the United Kingdom that is not arelevant person should not act or rely on this
prospectus supplement, the accompanying prospectus or any other document or materials relating to the issue of notes offered
hereby or any of their contents.

Notes which have a maturity of less than one year may not be offered or sold other than to persons whose ordinary
activitiesinvolve them in acquiring, holding, managing or disposing of investments (as principal or as agent) for the purposes
of their businesses or who it is reasonable to expect will acquire, hold, manage or dispose of investments (as principal or agent)
for the purposes of their businesses where the issue of the notes would otherwise constitute a contravention of Section 19 of
the FSMA by us.

For each offering of notes, we will issue a pricing supplement which will contain additional terms of the offering and a
specific description of the notes being offered. The pricing supplement also may add, update, or change information in this
prospectus supplement or the accompanying prospectus, including provisions describing the calculation of interest and the
method of making payments under the terms of a note. We will statein the pricing supplement the interest rate or interest rate
basis or formula, issue price, any relevant index or indices or other reference asset, the maturity date, interest payment dates,
redemption or repayment provisions, if any, and other relevant terms and conditions for each note at the time of issuance. The
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pricing supplement also may include a discussion of any risk factors or other special additional considerations that apply to a
particular type of note. The pricing supplement can be quite detailed and always should be read carefully.

Any term that is used, but not defined, in this prospectus supplement has the meaning set forth in the accompanying
prospectus. Effective March 14, 2007, we changed our corporate name from United Dominion Realty Trust, Inc. to UDR, Inc.
Referencesin this prospectus supplement to “UDR,” “we,” “us,” “our” or “the company” areto UDR, Inc. Referencesin this
prospectus supplement to “UDR LP” or “the guarantor” areto United Dominion Redlty, L.P.
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RISK FACTORS

Investing in the notes involves risks. Before investing in the notes, you should carefully consider, among other
matters, the risk factors below and information set forth under the heading “ Risk Factors” in our most recent Annual Report
on Form 10-K and other periodic reports, 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 Securities Exchange Act of
1934, as amended, or the Exchange Act, that we incorporate by reference herein.

Notes Indexed to I nterest Rate, Currency or Other Indicesor Formulas May Have Risks Not Associated with a Conventional
Debt Security

If you invest in notes indexed, as to principal, premium, if any, and/or interest, if any, to one or more interest rate,
currency or other indices or formulas, you will be subject to significant risks not associated with similar investmentsin a
conventional fixed rate or floating rate debt security. These risksinclude, without limitation, fluctuation of the particular indices
or formulas and the possibility that you will receive alower, or no, amount of principal, premium or interest and at different times
than you expected. We have no control over a number of factors, including economic, financial and political events, which are
important in determining the existence, magnitude and longevity of these risks and their results. In addition, if an index or
formula used to determine any amounts payable in respect of the notes contains a multiplier or leverage factor, the effect of any
changein the particular index or formulawill be magnified. In recent years, values of certain indices and formulas have been
volatile and volatility in those and other indices and formulas may be expected in the future. However, past experienceis not
necessarily indicative of fluctuations that may occur in the future.

Redemption May Adversely Affect Your Return on the Notes

If your notes are redeemabl e at our option, we may choose to redeem your notes at times when prevailing interest rates
arerelatively low. In addition, if your notes are subject to mandatory redemption, we may be required to redeem your notes also
at times when prevailing interest rates are relatively low. Asaresult, you may not be able to reinvest the redemption proceedsin
acomparable security at an effective interest rate as high as the current interest rate on the notes being redeemed.

ThereMay Not Bea Trading Market for Your Notes; Many Factors Affect the Trading and Market Value of Your Notes

Upon issuance, your noteswill not have an established trading market. A trading market for your notes may not
develop or be maintained if developed. In addition to our creditworthiness, many factors affect the trading market for, and
trading value of, your notes. These factorsinclude:

o thecomplexity and volatility of the index or formula applicable to your notes,

o themethod of calculating the principal, premium and interest in respect of your notes,

o thetimeremaining to the maturity of your notes,

o theoutstanding amount of notesrelated to your notes,

e any redemption features of your notes,

o theamount of other debt securities linked to the index or formula applicable to your notes, and
e thelevel, direction and volatility of market interest rates generally.

There may be alimited number of buyers when you decide to sell your notes. This may affect the price you receive for
your notes or your ability to sell your notes at all. In addition, notes that are designed for specific investment objectives or
strategies often experience amore limited trading market and more price volatility than those not so designed. Y ou should not

purchase any notes unless you understand and are able to bear the risk that the notes may not be readily saleable, that the
value of the noteswill fluctuate over time and that these fluctuations may be significant.
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Foreign Currency Notes ar e Subject to Exchange Rate and Exchange Control Risks

If you invest in notes that are denominated and/or payablein a currency other than U.S. dollars, referred to in this
prospectus supplement as “foreign currency notes,” you will be subject to significant risks not associated with an investment in
adebt security denominated and payablein U.S. dollars, including, without limitation, the possibility of material changesin the
exchange rate between U.S. dollars and the applicable foreign currency and the possibility of the imposition or modification of
exchange controls by the applicable governments or monetary authorities. We have no control over the factorsthat generally
affect these risks, including economic, financial and political events and the supply and demand for the applicable currencies.
Moreover, if payments on your foreign currency notes are determined by reference to aformula containing amultiplier or
leverage factor, the effect of any change in the exchange rates between the applicable currencies will be magnified. In recent
years, exchange rates between U.S. dollars and certain currencies have been highly volatile and volatility between these
currencies or with other currencies should be expected in the future. Fluctuationsin any particular exchange rate that have
occurred in the past are not necessarily indicative, however, of fluctuations that may occur in the future. Depreciation of the
currency applicable to your foreign currency notes against the U.S. dollar would result in a decreasein the U.S. dollar equivalent
yield of your foreign currency notes, in the U.S. dollar equivalent value of the principal and any premium payable at maturity or
any earlier redemption of your foreign currency notes and, generally, in the U.S. dollar equivalent market value of your foreign
currency notes.

Governmental or monetary authority exchange controls could affect exchange rates and the availability of the payment
currency for your foreign currency notes on arequired payment date. Even if there are no exchange controls, it is possible that
the currency in which your foreign currency rates are payable will not be available on arequired payment date due to
circumstances beyond our control. In these cases, we will be allowed to satisfy our obligationsin respect of your foreign
currency notesin U.S. dollars.

Investorsin the Notes Assumethe Credit Risk of UDR and UDR LP in the Event that UDR Defaults on its Obligations Under
the Notes; UDR’s Credit Ratings May Not Reflect All Risksof an Investment in the Notes

The notes are issued by UDR and guaranteed by UDR LP, UDR’s subsidiary. As aresult, investorsin the notes assume
the credit risk of UDR and UDR LP in the event that UDR defaults on its obligations under the notes. This means that if UDR
and UDR LP becomeinsolvent, default or are otherwise unable to pay their obligations under the notes, you could |ose some or
all of your initia principa investment.

The credit ratings assigned to our medium-term note program may not reflect the potential impact of all risksrelated to
structure and other factors on any trading market for, or trading value of, your notes. In addition, real or anticipated changesin
UDR’s credit ratings will generally affect any trading market for, or trading value of, your notes. Accordingly, you should
consult your own financial and legal advisors asto the risks entailed by an investment in the notes and the suitability of
investing in the notesin light of your particular circumstances.

Our Payment on the Notes Will Be Subordinated to Secured | ndebtednessto the Extent of the Value of the Collateral and
Effectively Subordinated to any Indebtedness of Our Non-Guar antor Subsidiaries

Asdescribed below in “ Description of Notes,” the notes offered hereby will be our unsecured general obligations, and
will rank equally with all of our other unsecured and unsubordinated indebtedness outstanding from time to time. Asaresult,
our payment of amounts due on the notes will be subordinated to all of our existing and future secured obligations to the extent
of the value of the collateral pledged toward any such secured obligation. Our payment of amounts due on the notes also will be
effectively subordinated to all liabilities, whether secured or unsecured, of any of our non-guarantor subsidiaries because, in the
event of abankruptcy, liquidation, dissolution, reorganization or similar proceeding with respect to such subsidiaries, we, asan
equity holder of such subsidiaries, would not receive distributions from such subsidiaries until claims of any creditors of such
subsidiaries are satisfied.
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DESCRIPTION OF NOTES

The following description of the terms of the notes supplements, and to the extent inconsistent replaces, the
description of the general terms and provisions of debt securities contained in the accompanying prospectus. The pricing
supplement for each offering of an issue of notes will contain the specific information and terms for that offering. The pricing
supplement may also add, update or change information contained in the accompanying prospectus and this prospectus
supplement. It isimportant for you to consider the information contained in the accompanying prospectus, this prospectus
supplement and any pricing supplement in making your investment decision.

General

We will issue the notes as a series of Debt Securities under an indenture, referred to in this prospectus supplement as
the “Indenture,” dated as of November 1, 1995, as amended, supplemented or modified from time to time, with U.S. Bank
National Association, successor trustee to Wachovia Bank, National Association (formerly First Union National Bank of
Virginia), astrustee. The Indenture is subject to, and governed by, the Trust Indenture Act of 1939, as amended. The following
summary of certain provisions of the notes, including the guarantee, and the Indenture does not purport to be complete and is
qualified inits entirety by reference to the actual provisions of the notes, including the guarantee, and the Indenture. Capitalized
terms used but not defined in this prospectus supplement shall have the meanings given to them in the accompanying
prospectus, the notes, including the guarantee, or the Indenture, as the case may be. The term “ Debt Securities,” as used in this
prospectus supplement, refersto all debt securities issued and issuable from time to time under the Indenture, including the
notes offered by this prospectus supplement, as well as the guarantee. The following description of notes will apply to each
note offered hereby unless otherwise specified in the applicable pricing supplement.

All of our Debt Securities that we have issued or will issue under the Indenture, including the notes offered hereby, will
be our unsecured general obligations and will rank equally with all of our other unsecured and unsubordinated indebtedness
from time to time outstanding. UDR LP will fully and unconditionally guarantee payment in full to the holders of our Debt
Securities, including the notes offered hereby. All such payments are subject to the credit risk of UDR LP, asthe guarantor.

The Indenture does not limit the aggregate principal amount of Debt Securities that we may issue thereunder.
Accordingly, we may issue Debt Securities from time to time in one or more series up to the aggregate initial offering price
authorized by usfor the particular series. We may, from time to time, without the consent of the registered holders of the notes
offered hereby, issue medium-term notes that are part of the same series as the notes or other Debt Securities under the
Indenture in addition to the notes offered hereby.

Unless otherwise specified in the applicable pricing supplement, notes that bear interest will either be fixed rate notes or
floating rate notes, as specified in the applicable pricing supplement. We may al so issue discount notes, indexed notes and
amortizing notes, as specified in the applicable pricing supplement.

Each note will mature on any day nine months or more from its date of issue, referred to herein as the “ stated maturity
date,” as specified in the applicable pricing supplement, unless the principal thereof (or, any installment of principal thereof)
becomes due and payabl e prior to the stated maturity date, whether, as applicable, by the declaration of acceleration of maturity,
notice of redemption at our option, notice of the registered holder’s option to elect repayment or otherwise (the stated maturity
date or any date prior to the stated maturity date on which the particul ar note becomes due and payable, as the case may be, is
referred to as the “maturity date” with respect to the principal of the particular note repayable on that date).

Unless otherwise specified in the applicabl e pricing supplement, the notes will be denominated in, and payments of
principal, premium, if any, and/or interest, if any, in respect thereof will be madein, U.S. dollars. The notes also may be
denominated in, and payments of principal, premium, if any, and/or interest, if any, in respect thereof may be madein, one or
more foreign currencies. Unless otherwise specified in the applicable pricing supplement, paymentsin respect of foreign
currency noteswill be made in the currency in which those foreign currency notes are denominated. See “ Special Provisions
Relating to Foreign Currency Notes — Payment of Principal, Premium, if any, and Interest, if any.” The currency in which anote
isdenominated (or, if that currency isno longer legal tender for the payment of public and private debts in the country issuing
that currency which isthen legal tender) isreferred to as the “ Specified Currency” with respect to the particular note.
Referencesto “U.S. dollars’ or “$" are to the lawful currency of the United States of America.

Unless otherwise specified in the applicable pricing supplement, you will be required to pay for your notesin the
Specified Currency. At the present time, there are limited facilitiesin the United States for the conversion of U.S. dollarsinto
foreign currencies and vice versa, and commercial banks do not generally offer non-U.S. dollar checking or savings account
facilitiesin the United States. The agent from or through which aforeign currency note is purchased may be prepared to arrange
for the conversion of U.S. dollarsinto the Specified Currency to enable you to pay for your foreign currency note, provided that
you make arequest to that agent on or prior to the fifth business day (as defined below) preceding the date of delivery of the
particular foreign currency note, or by any other day determined by that agent. Each conversion will be made by
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an agent on the terms and subject to the conditions, limitations and charges as that agent may from time to time establish in
accordance with itsregular foreign exchange practices. Y ou will be required to bear all costs of exchange in respect of your
foreign currency note. For more information, see “ Special Provisions Relating to Foreign Currency Notes” below.

Interest rates that we offer on the notes may differ depending upon, among other factors, the aggregate principal
amount of notes purchased in any single transaction. Notes with different variable terms other than interest rates may also be
offered concurrently to different investors.

We may change interest rates or formulas and other terms of notes from time to time, but no change of terms will affect
any note we have previously issued or as to which we have accepted an offer to purchase.

Wewill issue each note as a book-entry note represented by one or more fully registered global securitiesor asafully
registered certificated note. Unless otherwise specified in the applicable pricing supplement, the minimum denominations of
each note other than aforeign currency note will be $1,000 and integral multiples of $1,000.

We will make payments of principal of, and premium, if any, and interest, if any, on, book-entry notes represented by
global securities through the trustee to The Depositary Trust Company or its successor or assigns, referred toin this
prospectus supplement as the “ Depositary.” In the case of certificated notes, we will make payments of principal and premium, if
any, due on the maturity date in immediately available funds upon presentation and surrender thereof (and, in the case of any
repayment on an optional repayment date, upon submission of a duly completed election form if and as required by the
provisions described below) at the office or agency maintained by usfor this purpose in the Borough of Manhattan, The City of
New Y ork, currently the corporate trust office of the trustee located at 40 Broad Street, 5th Floor, New Y ork, New Y ork 10004.
We will make payments of interest, if any, due on the maturity date of a certificated note to the person to whom payment of the
principal thereof and premium, if any, thereon shall be made.

We will make payments of interest, if any, on acertificated note due on any Interest Payment Date (as defined below)
other than the maturity date by check mailed to the address of the registered holder entitled thereto appearing in the security
register. Notwithstanding the foregoing, we will make payments of interest, if any, due on any Interest Payment Date other than
the maturity date to each registered holder of $10,000,000 (or, if the Specified Currency is other than U.S. dollars, the equivalent
thereof in the particular Specified Currency) or more in aggregate principal amount of certificated notes (whether having
identical or different termsand provisions) by wire transfer of immediately available fundsif the applicable registered holder has
delivered appropriate wire transfer instructionsin writing to the trustee not less than 15 days prior to the particular I nterest
Payment Date. Any wire transfer instructions received by the trustee shall remain in effect until revoked by the applicable
registered holder. For special payment terms applicable to foreign currency notes, see “ Special Provisions Relating to Foreign
Currency Notes — Payment of Principal, Premium, if any, and Interest, if any.

The term “business day” means any day, other than a Saturday or Sunday, that is neither alegal holiday nor aday on
which commercia banking institutions are authorized or required by law, regulation or executive order to closein The City of
New Y ork; provided, however, that, with respect to foreign currency notes, the day must also not be aday on which commercial
banking institutions are authorized or required by law, regulation or executive order to close in the Principal Financial Center (as
defined below) of the country issuing the Specified Currency (or, if the Specified Currency is Euro, the day must also be aday
on which the Trans-European Automated Real-Time Gross Settlement Express Transfer (TARGET) System is open); provided,
further, that, with respect to notes asto which LIBOR is an applicable Interest Rate Basis, the day must also be a London
Banking Day (as defined below).

“London Banking Day” means aday on which commercial banking institutions are open for business (including
dealingsin the Designated LIBOR Currency (as defined below) are transacted in the London interbank market.

“Principal Financial Center” means, as applicable:

o thecapital city of the country issuing the Specified Currency; or

o thecapital city of the country to which the Designated LIBOR Currency relates;

provided, however, that with respect to U.S. dollars, Australian dollars, Canadian dollars, Euros, South African rand and

Swiss francs, the “Principal Financial Center” shall be The City of New Y ork, Sydney, Toronto, London (solely in the case of the
Designated LIBOR Currency), Johannesburg and Zurich, respectively.
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Book-entry notes may be transferred or exchanged only through the Depositary. Registration of transfer or exchange of
certificated noteswill be made at the office or agency maintained by us for this purpose in the Borough of Manhattan, The City
of New York, currently the corporate trust office of the trustee located at 40 Broad Street, 5th Floor, New Y ork, New Y ork 10004.
No service charge will beimposed for any such registration of transfer or exchange of notes, but we may require payment of a
sum sufficient to cover any tax or other governmental charge that may be imposed in connection therewith (other than certain
exchanges not involving any transfer).

The defeasance and covenant defeasance provisions contained in the Indenture shall apply to the notes.
Guarantee

On September 30, 2010, UDR LP, aDelaware limited partnership and a subsidiary of UDR, guaranteed certain
outstanding securities of UDR. These guarantees, including the guarantee offered under this prospectus supplement, provide
that UDR LP, as primary obligor and not merely as surety, irrevocably and unconditionally guarantees to each holder of such
securities and to the trustee and their successors and assigns under the respective indenture (@) the full and punctual payment
when due, whether at stated maturity, by acceleration or otherwise, of all obligations of UDR under the respective indenture
whether for principal of or interest on the securities (and premium, if any), and all other monetary obligations of UDR under the
respective indenture and the terms of such securities and (b) the full and punctual performance within the applicable grace
periods of all other obligations of UDR under the respective indenture and the terms of such securities.

UDR LPwill fully and unconditionally guarantee payment of any principal, premium and interest in respect of the notes
in full to the holders thereof. The guarantee forms part of the Indenture under which the notes will beissued. If, for any reason,
we do not make any required payment in respect of our notes when due, UDR LP will cause the payment to be made to or to the
order of the applicable paying agent on behalf of the trustee. Holders of our notes may enforce their rights under the guarantee
directly against UDR LP without first making a demand or taking action against UDR or any other person or entity. UDR LP may,
without the consent of the holders of the notes, assume all of our rights and obligations under the notes and, upon such
assumption, we will be released from our liabilities under the Indenture and the notes.

Redemption at Our Option; No Sinking Fund

If aninitial redemption date is specified in the applicable pricing supplement, we may redeem the particular notes prior
to their stated maturity date at our option on any date on or after that initial redemption date in whole or from time to timein part
inincrements of $1,000 or any other integral multiple of an authorized denomination specified in the applicable pricing
supplement (provided that any remaining principal amount thereof shall be at least $1,000 or other minimum authorized
denomination applicable thereto), at the applicable Redemption Price (as defined below), together with unpaid interest accrued
thereon to the date of redemption. We must give written notice to registered holders of the particular notesto be redeemed at
our option not more than 60 nor less than 30 calendar days prior to the date of redemption. “Redemption Price,” with respect to
anote, means an amount equal to the initial redemption percentage specified in the applicable pricing supplement (as adjusted
by the annual redemption percentage reduction, if applicable) multiplied by the unpaid principal amount thereof to be redeemed.
Theinitial redemption percentage, if any, applicable to anote shall decline at each anniversary of theinitial redemption date by
an amount equal to the applicable annual redemption percentage reduction, if any, until the Redemption Priceis equal to 100%
of the unpaid principal amount thereof to be redeemed. For a discussion of the redemption of discount notes, see“ — Discount
Notes.”

The noteswill not be subject to, or entitled to the benefit of, any sinking fund.
Repayment at the Option of the Holder

If one or more optional repayment dates are specified in the applicable pricing supplement, registered holders of the
particular notes may require usto repay those notes prior to their stated maturity date on any optional repayment date in whole
or from time to timein part in increments of $1,000 or any other integral multiple of an authorized denomination specified in the
applicable pricing supplement (provided that any remaining principal amount thereof shall be at least $1,000 or other minimum
authorized denomination applicable thereto), at arepayment price equal to 100% of the unpaid principal amount thereof to be
repaid, together with unpaid interest accrued thereon to the date of repayment. A registered holder’s exercise of the repayment
option will be irrevocable. For a discussion of the repayment of discount notes, see“ — Discount Notes.”

For any note to be repaid, the trustee must receive, at its corporate trust office in the Borough of Manhattan, The City
of New Y ork, not more than 60 nor less than 30 calendar days prior to the date of repayment, the particular notes to be repaid
and:

e inthecase of acertificated note, the form entitled “ Option to Elect Repayment” duly completed, or
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o inthe case of abook-entry note, repayment instructions from the applicable Beneficial Owner (as defined below)
to the Depositary and forwarded by the Depositary.

Only the Depositary may exercise the repayment option in respect of global securities representing book-entry notes.
Accordingly, Beneficial Owners of global securitiesthat desire to have all or any portion of the book-entry notes represented
thereby repaid must instruct the Participant (as defined below) through which they own their interest to direct the Depositary to
exercise the repayment option on their behalf by forwarding the repayment instructions to the trustee as aforesaid. To ensure
that these instructions are received by the trustee on a particular day, the applicable Beneficial Owner must so instruct the
Participant through which it owns itsinterest before that Participant’s deadline for accepting instructions for that day. Different
firms may have different deadlines for accepting instructions from their customers. Accordingly, Beneficial Owners should
consult their Participants for the respective deadlines. All instructions given to Participants from Beneficial Owners of global
securities relating to the option to elect repayment shall beirrevocable. In addition, at the time repayment instructions are given,
each Beneficial Owner shall cause the Participant through which it ownsitsinterest to transfer the Beneficial Owner’sinterest in
the global security representing the related book-entry notes, on the Depositary’s records, to the trustee.

If applicable, we will comply with the requirements of Section 14(e) of the Exchange Act and the rules promul gated
thereunder, and any other securities |laws or regulations in connection with any repayment of notes at the option of the
registered holders thereof.

We may at any time purchase notes at any price or pricesin the open market or otherwise. Notes so purchased by us
may, at our discretion, be held, resold or surrendered to the trustee for cancellation.

Interest

Unless otherwise specified in the applicabl e pricing supplement, each interest-bearing note will bear interest from its
date of issue at the rate per annum, in the case of afixed rate note, or pursuant to the interest rate formula, in the case of a
floating rate note, in each case as specified in the applicable pricing supplement, until the principal thereof ispaid or duly
provided for. We will make interest payments in respect of fixed rate notes and floating rate notesin an amount equal to the
interest accrued from and including the immediately preceding Interest Payment Date in respect of which interest has been paid
or duly provided for, or from and including the date of issue, if no interest has been paid or duly provided for, to but excluding
the applicable Interest Payment Date or the maturity date, as the case may be (each, an “Interest Period”).

Interest on fixed rate notes and floating rate notes will be payable in arrears on each Interest Payment Date and on the
maturity date. Thefirst payment of interest on any note originally issued between a Record Date (as defined below) and the
related Interest Payment Date will be made on the Interest Payment Date immediately following the next succeeding Record Date
to the registered holder of such date on the next succeeding Record Date. The “ Record Date” shall be the fifteenth calendar
day, whether or not a business day, immediately preceding the related I nterest Payment Date.

Fixed Rate Notes

Interest on fixed rate notes will be payable semiannually in arrears on June 15 and December 15 of each year or on any
other date(s) specified in the applicable pricing supplement (each, an “Interest Payment Date” with respect to fixed rate notes)
and on the maturity date. Each payment of interest on an Interest Payment Date will include interest accrued to but excluding
such Interest Payment Date. Interest on fixed rate notes will be computed on the basis of a 360-day year consisting of twelve 30-
day months.

If any Interest Payment Date or the maturity date of afixed rate note falls on a day that is not a business day, we will
make the required payment of principal, premium, if any, and/or interest on the next succeeding business day with the same
force and effect asif made on the date such payment was due, and no additional interest will accrue on such payment from and
after such Interest Payment Date or the maturity date, as the case may be.

Floating Rate Notes

Interest on floating rate notes will be determined by reference to the applicable Interest Rate Basis or Interest Rate
Bases, which may, as described below, include:

¢ theCMT Rate,

o theCommercial Paper Rate,
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e theEleventh District Cost of Funds Rate,

o theFederal Funds Rate,

e LIBOR,

o thePrimeRate,

e theTreasury Rate, or

e any other Interest Rate Basis or interest rate formula as may be specified in the applicabl e pricing supplement.

The applicable pricing supplement will specify certain terms of the floating rate notes being offered thereby, as
described below, including:

e Wwhether the Floating Rate Noteis:
e a“Regular Floating Rate Note,”
e a“Floating Rate/ Fixed Rate Note” or
e an‘“Inverse Floating Rate Note,”
o thefixed rate commencement date, if applicable,
o Fixed Interest Rate, if applicable,
e Interest Rate Basis or Bases,
o Initial Interest Rate, if any,
e Interest Reset Dates,
e Interest Payment Dates,
e Index Maturity,
e Maximum Interest Rate and/or Minimum Interest Rate, if any,
e Spread and Spread Multiplier, if any, or

o if oneor more of the applicable Interest Rate BasesisLIBOR or the CMT Rate, the Designated LIBOR Currency
and LIBOR Page or the applicable CMT Telerate Page.

Unless otherwise specified in the applicable pricing supplement, the interest rate derived from the applicable I nterest
Rate Basis will be determined in accordance with the applicable provisions below. Theinterest rate in effect on each day will be:

o if that day isan Interest Reset Date (as defined bel ow), the rate determined as of the Interest Determination Date
(as defined below) immediately preceding that Interest Reset Date, or

o if that day isnot an Interest Reset Date, the rate determined as of the Interest Determination Date immediately
preceding the most recent Interest Reset Date;

provided, however, that the interest rate in effect for the period, if any, from the date of issue to thefirst Interest Reset Date will
bethe “Initial Interest Rate.”

The“ Spread” isthe number of basis points to be added to or subtracted from the related Interest Rate Basis or Bases

applicableto afloating rate note. The“ Spread Multiplier” isthe percentage of the related Interest Rate Basis or Bases applicable
to afloating rate note by which the Interest Rate Basis or Bases will be multiplied to determine the applicable
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interest rate of such floating rate note. The “Index Maturity” isthe period to maturity of the instrument or obligation with
respect to which therelated Interest Rate Basis or Bases will be calcul ated.

Regular Floating Rate Notes. Unless afloating rate note is designated as a “ floating rate/fixed rate note,” or an
“inverse floating rate note,” or as having an Addendum attached or having Other/Additional Provisions apply, in each case
relating to adifferent interest rate formula, the particular floating rate note will be designated as a“regular floating rate note”
and will bear interest at the rate determined by reference to the applicable Interest Rate Basis or Bases:

e plusor minusthe applicable Spread, and/or
e multiplied by the applicable Spread Multiplier.

Commencing on thefirst Interest Reset Date, the rate at which interest on aregular floating rate note is payable will be
reset as of each Interest Reset Date; provided, however, that theinterest ratein effect for the period, if any, from the date of
issueto thefirst Interest Reset Date will be theinitial interest rate (the “Initial Interest Rate”).

Floating Rate/Fixed Rate Notes. If afloating rate note is designated as a“floating rate/fixed rate note,” the particular
floating rate note will bear interest at the rate determined by reference to the applicable Interest Rate Basis or Bases:

e plusor minusthe applicable Spread, and/or
e multiplied by the applicable Spread Multiplier.

Commencing on thefirst Interest Reset Date, the rate at which interest on afloating rate/fixed rate noteis payable will
be reset as of each Interest Reset Date; provided, however, that:

o theinterest ratein effect for the period, if any, from the date of issue to the first Interest Reset Date will be the
Initial Interest Rate, and

o theinterest rate in effect for the period commencing on the fixed rate commencement date to the maturity date will
be the “Fixed Interest Rate,” if specified in the applicable pricing supplement, or, if not so specified, the interest
rate in effect on the day immediately preceding the fixed rate commencement Date.

Inverse Floating Rate Notes. If afloating rate note is designated as an “inverse floating rate note,” the particular
floating rate note will bear interest at the Fixed Interest Rate minus the rate determined by reference to the applicable Interest
Rate Basis or Bases:

e plusor minusthe applicable Spread, and/or
o multiplied by the applicable Spread Multiplier;

provided, however, that the interest rate on an inverse floating rate note will not be less than zero. Commencing on the first
Interest Reset Date, the rate at which interest on an inverse floating rate note is payable will be reset as of each Interest Reset
Date; and provided, further, that the interest rate in effect for the period, if any, from the date of issue to the first Interest Reset
Date will bethe Initial Interest Rate.

Interest Reset Dates. The applicable pricing supplement will specify the dates on which the rate of interest on afloating
rate note will bereset (each, an “Interest Reset Date"), and the period between Interest Reset Dates will be the “Interest Reset
Period.” The Interest Reset Dates will be, in the case of floating rate notes which reset:

e daily- each business day,

o weekly- the Wednesday of each week, with the exception of weekly reset floating rate notes as to which the
Treasury Rate isan applicable Interest Rate Basis, which will reset the Tuesday of each week, except as described
below under “ - Interest Determination Dates,”

o monthly- the third Wednesday of each month, with the exception of monthly reset floating rate notes as to which
the Eleventh District Cost of Funds Rate is an applicable Interest Rate Basis, which will reset on the first calendar
day of the month,

e quarterly- the third Wednesday of March, June, September and December of each year,
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e semiannually- the third Wednesday of the two months of each year specified in the applicable pricing
supplement, and

e annually- the third Wednesday of the month of each year specified in the applicable pricing supplement,

o provided however, that, with respect to floating rate/fixed rate notes, the rate of interest thereon will not reset after
the particular fixed rate commencement date.

If any Interest Reset Date for any floating rate note would otherwise be a day that is not a business day, the particular
Interest Reset Date will be postponed to the next succeeding business day, except that in the case of afloating rate note asto
which LIBOR is an applicable Interest Rate Basis and that business day fallsin the next succeeding calendar month, the
particular Interest Reset Date will be theimmediately preceding business day. In addition, in the case of afloating rate note asto
which the Treasury Rate is an applicable Interest Rate Basis, if the Interest Determination Date would otherwise fall on an
Interest Reset Date, the particular Interest Reset Date will be postponed to the next succeeding business day.

Interest Determination Dates. Unless otherwise specified in the applicable pricing supplement, the interest rate
applicableto an Interest Reset Period commencing on the related Interest Reset Date will be determined by reference to the
applicable Interest Rate Basis as of the particular “ Interest Determination Date,” which will be:

e Wwith respect to the Federal Funds Rate and the Prime Rate- the business day immediately preceding the related
Interest Reset Date,

e withrespect to the CMT Rate and the Commercial Paper Rate- the second business day preceding the applicable
Interest Reset Date,

o with respect to the Eleventh District Cost of Funds Rate- the last working day of the month immediately preceding
the applicable Interest Reset Date on which the Federal Home Loan Bank of San Francisco publishes the Index (as
defined below),

e withrespect to LIBOR- the second London Banking Day preceding the applicable Interest Reset Date unless the
Designated LIBOR currency is British pounds sterling, in which case the Interest Determination Date will be the
applicable Interest Reset Date, and

e with respect to the Treasury Rate- the day in the week in which the applicable Interest Reset Date falls on which
day Treasury Bills (as defined below) are normally auctioned (i.e., Treasury Bills are normally sold at auction on
Monday of each week, unlessthat day isalegal holiday, in which case the auction isnormally held on the
following Tuesday, except that the auction may be held on the preceding Friday); provided, however, that if an
auction is held on the Friday of the week preceding the applicable Interest Reset Date, the Interest Determination
Date will be the preceding Friday.

The Interest Determination Date pertaining to afloating rate note the interest rate of which is determined with reference
to two or more Interest Rate Bases will be the latest business day which is at least two business days before the related I nterest
Reset Date for the applicable floating rate note on which each Interest Reset Basisis determinable. Each Interest Rate Basis will
be determined on the Interest Determination Date, and the applicable interest rate will take effect on the related Interest Reset
Date.

Calculation Dates. Unless otherwise specified in the applicable pricing supplement, U.S. Bank National Association
will bethe“Calculation Agent.” The interest rate applicable to each Interest Reset Period will be determined by the Calculation
Agent on or prior to the Calculation Date (as defined below), except with respect to LIBOR and the Eleventh District Cost of
Funds Rate, which will be determined on the particular Interest Determination Date. Upon request of the registered holder of a
floating rate note, the Calculation Agent will disclose the interest rate then in effect and, if determined, the interest rate that will
become effective as aresult of adetermination made for the next succeeding Interest Reset Date with respect to the particular
floating rate note. Unless otherwise specified in the applicable pricing supplement, the “ Calculation Date,” if applicable,
pertaining to any Interest Determination Date will be the earlier of:

o thetenth calendar day after the particular Interest Determination Date or, if such day isnot a business day, the
next succeeding business day, or

o thebusiness day immediately preceding the applicable Interest Payment Date or the maturity date, as the case may
be.
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Maximum and Minimum Interest Rates. A floating rate note may also have either or both of the following:

e amaximum numerical limitation, or ceiling, on the per annum rate of interest in effect with respect to such note that
may accrue during any Interest Reset Period (a“Maximum Interest Rate”), and

e aminimum numerical limitation, or floor, on the per annum rate of interest in effect with respect to such note that
may accrue during any Interest Reset Period (a“Minimum Interest Rate”).

In addition to any Maximum Interest Rate that may apply to afloating rate note, the interest rate on floating rate notes
will in no event be higher than the maximum rate permitted by New Y ork law, as the same may be modified by United States law
of general application and the interest rate on the floating rate notes will in no event be lower than zero.

Interest Payments. The applicable pricing supplement will specify the dates on which interest on floating rate notesis
payable (each, an “Interest Payment Date” with respect to Floating Rate Notes). The Interest Payment Dates will be, in the case
of floating rate notes which reset:

e daily, weekly or monthly- the third Wednesday of each month or the third Wednesday of March, June, September
and December of each year, as specified in the applicable pricing supplement,

e quarterly- the third Wednesday of March, June, September and December of each year,

e semiannually- the third Wednesday of the two months of each year specified in the applicable pricing
supplement, and

o annually- the third Wednesday of the month of each year specified in the applicable pricing supplement.
In addition, the maturity date will also be an Interest Payment Date.

If any Interest Payment Date other than the maturity date for any floating rate note would otherwise be aday that is not
abusiness day, such Interest Payment Date will be postponed to the next succeeding business day, except that in the case of a
floating rate note asto which LIBOR is an applicable Interest Rate Basis and that business day falls in the next succeeding
calendar month, the particular Interest Payment Date will be the immediately preceding business day. If the maturity date of a
floating rate note falls on a day that is not a business day, we will make the required payment of principal, premium, if any, and
interest on the next succeeding business day with the same force and effect asif made on the date that payment was due, and
no additional interest will accrue on the payment for the period from and after the maturity date to the payment on that next
succeeding business day.

All percentages resulting from any calcul ation on floating rate notes will be rounded to the nearest one hundred-
thousandth of a percentage point, with five-one millionths of a percentage point rounded upwards. For example, 9.876545%
(or .09876545) would be rounded to 9.87655% (or .0987655). All dollar amounts used in or resulting from any calculation on
floating rate notes will be rounded, in the case of U.S. dollars, to the nearest cent or, in the case of aforeign currency, to the
nearest unit (with one-half cent or unit being rounded upwards).

With respect to each floating rate note, accrued interest is calculated by multiplying its principal amount by an accrued
interest factor. The accrued interest factor is computed by adding the interest factor calculated for each day in the particular
Interest Period. Unless otherwise specified in the applicable pricing supplement, the interest factor for each of those days will be
computed by dividing the interest rate applicable to such day by 360, in the case of floating rate notes asto which the
Commercial Paper Rate, the Eleventh District Cost of Funds Rate, the Federal Funds Rate, LIBOR or the Prime Rateisan
applicable Interest Rate Basis, or by the actual number of daysin the year, in the case of floating rate notes as to which the
CMT Rate or the Treasury Rate is an applicable Interest Rate Basis. Unless otherwise specified in the applicable pricing
supplement, the interest factor for floating rate notes as to which the interest rate is cal culated with reference to two or more
Interest Rate Bases will be calculated in each period in the same manner asif only the applicable Interest Rate Basis specified in
the applicable pricing supplement applied.

The Calculation Agent shall determine the rate derived from each Interest Rate Basisin accordance with the following
provisions.
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“H.15" means the weekly statistical release designated as H.15, or any successor publication, published by the Board of
Governors of the Federal Reserve System.

“H.15 Daily Update” means the daily update of H.15, avail able through the website of the Board of Governors of the
Federal Reserve System at http:/www.federalreserve.gov/rel eases/h15/update, or any successor site or publication.

CMT Rate. Unless otherwise specified in the applicable pricing supplement, “CMT Rate” means:

(1) if ReutersPage FRBCMT is specified in the applicable pricing supplement:

(a) the percentage equal to the yield for United States Treasury securities at “ constant maturity” having the Index
Maturity specified in the applicable pricing supplement as published in H.15 under the caption “ Treasury Constant Maturities,”
astheyield is displayed on Reuters (or any successor service) on page FRBCMT (or any other page as may replace the
specified page on that service) (“ Reuters Page FRBCMT”) or, if not so displayed, on the Bloomberg service (or any successor
service) on Page NDX 7 (or any other page as may replace the specified page on that service) (“ Bloomberg Page NDX 7), for
the particular Interest Determination Date, or

(b) if therate referred to in clause (a) does not so appear on Reuters Page FRBCMT or Bloomberg Page NDX 7, asthe
case may be, on the related Calculation Date, the percentage equal to theyield for United States Treasury securities at
“constant maturity” having the particular Index Maturity and for the particular Interest Determination Date as published in H.15
under the caption “ Treasury Constant Maturities,” or

(c) if theratereferred to in clause (b) does not so appear in H.15, the rate on the particular Interest Determination Date
for the period of the particular Index Maturity as may then be published by either the Federal Reserve System Board of
Governors or the United States Department of the Treasury that the Cal culation Agent determines to be comparable to the rate
which would otherwise have been published in H.15, or

(d) if therate referred to in clause (c) is not so published on the related Calculation Date, the rate on the particular
Interest Determination Date calcul ated by the Calculation Agent asayield to maturity based on the arithmetic mean of the
secondary market bid prices at approximately 3:30 P.M., New Y ork City time, on that | nterest Determination Date of three
leading primary United States government securities dealersin The City of New Y ork (which may include the Agents or their
affiliates) (each, a“ Reference Dealer”), selected by the Calculation Agent from five Reference Dealers selected by the
Calculation Agent and eliminating the highest quotation, or, in the event of equality, one of the highest, and the lowest
quotation or, in the event of equality, one of the lowest, for United States Treasury securities with an original maturity equal to
the particular Index Maturity, a remaining term to maturity no more than 1 year shorter than that Index Maturity and in a
principal amount that is representative for asingle transaction in the securitiesin that market at that time, or

(e) if fewer than five but more than two of the pricesreferred to in clause (d) are provided as requested, the rate on the
particular Interest Determination Date cal culated by the Calculation Agent based on the arithmetic mean of the bid prices
obtained and neither the highest nor the lowest of the quotations shall be eliminated, or

() if fewer than three prices referred to in clause (d) are provided as requested, the rate on the particular Interest
Determination Date calculated by the Calculation Agent as ayield to maturity based on the arithmetic mean of the secondary
market bid prices as of approximately 3:30 P.M., New Y ork City time, on that Interest Determination Date of three Reference
Dealers selected by the Calculation Agent from five Reference Deal ers selected by the Calculation Agent and eliminating the
highest quotation or, in the event of equality, one of the highest and the lowest quotation or, in the event of equality, one of
thelowest, for United States Treasury securities with an original maturity greater than the particular Index Maturity, aremaining
term to maturity closest to that Index Maturity and in a principal amount that is representative for asingle transaction in the
securitiesin that market at that time, or

(g) if fewer than five but more than two pricesreferred to in clause (f) are provided as requested, the rate on the
particular Interest Determination Date cal culated by the Cal culation Agent based on the arithmetic mean of the bid prices
obtained and neither the highest nor the lowest of the quotationswill be eliminated, or

(h) if fewer than three pricesreferred to in clause (f) are provided as requested, the CMT Ratein effect on the particular
Interest Determination Date.

(2) if ReutersPage FEDCMT is specified in the applicable pricing supplement:
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(a) the percentage equal to the one-week or one-month, as specified in the applicable pricing supplement, average yield
for United States Treasury securities at “constant maturity” having the Index Maturity specified in the applicable pricing
supplement as published in H.15 opposite the caption “ Treasury Constant Maturities,” astheyield is displayed on Reuters (or
any successor service) on page FEDCMT (or any other page as may replace the specified page on that service) (“ Reuters
Page FEDCMT”) or, if not so displayed, on the Bloomberg service (or any successor service) on Bloomberg Page NDX 7, for
the week or month, as applicable, ended immediately preceding the week or month, as applicable, in which the particular
Interest Determination Date falls, or

(b) if therate referred to in clause (a) does not so appear on Reuters Page FEDCMT or Bloomberg Page NDX 7, asthe
case may be, on the related Calculation Date, the percentage equal to the one-week or one-month, as specified in the applicable
pricing supplement, averageyield for United States Treasury securities at “ constant maturity” having the particular Index
Maturity and for the week or month, as applicable, preceding the particular Interest Determination Date as published in H.15
opposite the caption “Treasury Constant Maturities,” or

(c) if theratereferred to in clause (b) does not so appear in H.15 on the related Calculation Date, the one-week or one-
month, as specified in the applicable pricing supplement, average yield for United States Treasury securities at “ constant
maturity” having the particular Index Maturity as otherwise announced by the Federal Reserve Bank of New Y ork for the week
or month, as applicable, ended immediately preceding the week or month, as applicable, in which the particular Interest
Determination Datefalls, or

(d) if theratereferred to in clause (c) is not so published on the related Cal cul ation Date, the rate on the particular
Interest Determination Date calcul ated by the Calculation Agent as ayield to maturity based on the arithmetic mean of the
secondary market bid prices at approximately 3:30 P.M., New Y ork City time, on that Interest Determination Date of three
Reference Dealers sel ected by the Calculation Agent from five Reference Deal ers selected by the Calculation Agent and
eliminating the highest quotation, or, in the event of equality, one of the highest, and the lowest quotation or, in the event of
equality, one of thelowest, for United States Treasury securities with an original maturity equal to the particular Index
Maturity, aremaining term to maturity no more than 1 year shorter than that Index Maturity and in aprincipal amount that is
representative for asingle transaction in the securitiesin that market at that time, or

(e) if fewer than five but more than two of the pricesreferred to in clause (d) are provided as requested, the rate on the
particular Interest Determination Date cal culated by the Calculation Agent based on the arithmetic mean of the bid prices
obtained and neither the highest nor the lowest of the quotations shall be eliminated, or

() if fewer than three prices referred to in clause (d) are provided as requested, the rate on the particular Interest
Determination Date cal culated by the Calculation Agent as ayield to maturity based on the arithmetic mean of the secondary
market bid prices as of approximately 3:30 P.M., New Y ork City time, on that Interest Determination Date of three Reference
Dealers selected by the Calculation Agent from five Reference Deal ers sel ected by the Calculation Agent and eliminating the
highest quotation or, in the event of equality, one of the highest and the lowest quotation or, in the event of equality, one of
the lowest, for United States Treasury securities with an original maturity greater than the particular Index Maturity, aremaining
term to maturity closest to that Index Maturity and in aprincipal amount that is representative for asingle transaction in the
securitiesin that market at the time, or

(g) if fewer than five but more than two pricesreferred to in clause (f) are provided as requested, the rate on the
particular Interest Determination Date cal culated by the Cal culation Agent based on the arithmetic mean of the bid prices
obtained and neither the highest or the lowest of the quotations will be eliminated, or

(h) if fewer than three pricesreferred to in clause (f) are provided as requested, the CMT Rate in effect on that Interest
Determination Date.

If two United States Treasury securities with an original maturity greater than the Index Maturity specified in the
applicable pricing supplement have remaining terms to maturity equally close to the particular Index Maturity, the quotes for the
United States Treasury security with the shorter original remaining term to maturity will be used.

Commercial Paper Rate. Unless otherwise specified in the applicable pricing supplement, “Commercia Paper Rate”
means:

(1) theMoney Market Yield, (as defined below), on the particular Interest Determination Date of the rate for commercial
paper having the Index Maturity specified in the applicable pricing supplement as published in H.15 under the caption
“Commercia Paper — Nonfinancial,” or
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if theratereferred to in clause (1) is not so published by 3:00 P.M., New Y ork City time, on therelated Calculation Date,
the Money Market Yield of the rate on the particular Interest Determination Date for commercial paper having the
particular Index Maturity as published in H.15 Daily Update, or such other recognized el ectronic source used for the
purpose of displaying the applicablerate, under the caption “Commercia Paper — Nonfinancial,” or

if therate referred to in clause (2) is not so published by 3:00 P.M., New Y ork City time, on the related Calculation Date,
the rate on the particular Interest Determination Date calculated by the Calculation Agent asthe Money Market Yield of
the arithmetic mean of the offered rates at approximately 11:00 A.M., New Y ork City time, on that I nterest Determination
Date of three leading dealers of U.S. dollar commercial paper in The City of New Y ork (which may include the Agents or
their affiliates) selected by the Calculation Agent for commercial paper having the particular Index Maturity specified in
the applicable pricing supplement placed for industrial issuers whose bond rating is“Aa,” or the equivalent, from a
nationally recognized statistical rating organization, or

if the dealers so selected by the Calculation Agent are not quoting as mentioned in clause (3), the Commercia Paper Rate
in effect on the particular Interest Determination Date.
“Money Market Yield” meansayield (expressed as a percentage) calculated in accordance with the following formula:

360x D
Money Market Yield = 360-(DxM) x 100

where“D” refersto the applicable per annum rate for commercial paper quoted on abank discount basis and expressed as a
decimal, and “M” refersto the actual number of daysin the applicable Interest Reset Period.

Eleventh District Cost of Funds Rate. Unless otherwise specified in the applicable pricing supplement, “ Eleventh

District Cost of Funds Rate” means:

@

)

®

the rate equal to the monthly weighted average cost of funds for the calendar month immediately preceding the monthin
which the particular Interest Determination Date falls as set forth under the caption “ 11th District” on the display on
Reuters (or any successor service) on page COFI/ARMS (or any other page as may replace the specified page on that
service) (“ Reuters Page COFI/ARMS”) or, if not so displayed, on the Bloomberg service (or any successor service) on
page ALLX COF (or any other page as may replace the specified page on that service) (“Bloomberg Page ALLX COF”) as
of 11:00 A.M., San Francisco time, on that Interest Determination Date, or

if the ratereferred to in clause (1) does not so appear on Reuters Page COFI/ARMS or Bloomberg Page ALLX COF, as
the case may be, the monthly weighted average cost of funds paid by member institutions of the Eleventh Federal Home
Loan Bank District that was most recently announced (the “Index”) by the Federal Home Loan Bank of San Francisco as
the cost of funds for the calendar month immediately preceding that I nterest Determination Date, or

if the Federal Home L oan Bank of San Francisco failsto announce the Index on or prior to the particular Interest
Determination Date for the calendar month immediately preceding that Interest Determination Date, the Eleventh District
Cost of Funds Rate in effect on the particular Interest Determination Date.

Federal Funds Rate. Federal Funds Rate Noteswill bear interest at the rates (cal culated with reference to the Federal

Funds Rate and the Spread and/or Spread Multiplier, if any) specified in such Federal Funds Rate Notes. The Federal Funds
Rate will be calculated by reference to either the Federal Funds (Effective) Rate, the Federal Funds Open Rate or the Federal
Funds Target Rate, as specified in the applicable pricing supplement.

Unless otherwise specified in the applicable pricing supplement, “ Federal Funds Rate” means the rate determined by

the Calculation Agent as of the applicable Interest Determination Date (a“ Federal Funds Rate Interest Determination Date”) in
accordance with the following provisions:
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If “Federal Funds (Effective) Rate” isthe specified Federal Funds Rate in the applicable note, the Federal Funds Rate as
of the applicable Federal Funds Rate Interest Determination Date shall be the rate with respect to such date for United
States dollar federal funds as published in H.15 opposite the caption “ Federal funds (effective),” as such rateis displayed
on Reuters on page FEDFUNDSLI (or any other page as may replace such page on such service) (“ Reuters

Page FEDFUNDSL1") under the heading “EFFECT,” or, if such rateis not so published by 3:00 P.M., New Y ork City time,
on the Calculation Date, the rate with respect to such Federal Funds Rate I nterest Determination Date for United States
dollar federal funds as published in H.15 Daily Update, or such other recognized electronic source used for the purpose
of displaying such rate, under the caption “Federal funds (effective).” If such rate does not appear on Reuters

Page FEDFUNDS1 or is not yet published in H.15, H.15 Daily Update or another recognized electronic source by

3:00 P.M., New Y ork City time, on the related Calculation Date, then the Federal Funds Rate with respect to such Federal
Funds Rate I nterest Determination Date shall be calculated by the Calculation Agent and will be the arithmetic mean of
the rates for the last transaction in overnight United States dollar federal funds arranged by three leading brokers of
U.S. dollar federal fundstransactionsin The City of New Y ork (which may include the agents or their affiliates) selected
by the Calculation Agent, prior to 9:00 A.M., New Y ork City time, on the Business Day following such Federal Funds
Rate Interest Determination Date; provided, however, that if the brokers so selected by the Calculation Agent are not
quoting as mentioned in this sentence, the Federal Funds Rate determined as of such Federal Funds Rate I nterest
Determination Date will be the Federal Funds Rate in effect on such Federal Funds Rate Interest Determination Date.

If “Federal Funds Open Rate” isthe specified Federal Funds Rate in the applicable note, the Federal Funds Rate as of the
applicable Federal Funds Rate Interest Determination Date shall be the rate on such date under the heading “ Federal
Funds” for the relevant Index Maturity and opposite the caption “Open” as such rate is displayed on Reuters on page 5
(or any other page as may replace such page on such service) (“Reuters Page 5”), or, if such rate does not appear on
Reuters Page 5 by 3:00 P.M., New Y ork City time, on the Calculation Date, the Federal Funds Rate for the Federal Funds
Rate Interest Determination Date will be the rate for that day displayed on FFPREBON Index page on Bloomberg L.P.
(“Bloomberg”), which is the Fed Funds Opening Rate as reported by Prebon Y amane (or a successor) on Bloomberg. If
such rate does not appear on Reuters Page 5 or is not displayed on FFPREBON Index page on Bloomberg or another
recognized electronic source by 3:00 P.M., New Y ork City time, on the related Calculation Date, then the Federal Funds
Rate on such Federal Funds Rate Interest Determination Date shall be calculated by the Calculation Agent and will be the
arithmetic mean of the rates for the last transaction in overnight United States dollar federal funds arranged by three
leading brokers of United States dollar federal funds transactionsin The City of New Y ork (which may include the agents
or their affiliates) selected by the Calculation Agent prior to 9:00 A.M., New Y ork City time, on such Federal Funds Rate
Interest Determination Date; provided, however, that if the brokers so selected by the Calculation Agent are not quoting
as mentioned in this sentence, the Federal Funds Rate determined as of such Federal Funds Rate I nterest Determination
Date will be the Federal Funds Rate in effect on such Federal Funds Rate Interest Determination Date.

If “Federal Funds Target Rate” isthe specified Federal Funds Rate in the applicable note, the Federal Funds Rate as of
the applicable Federal Funds Rate I nterest Determination Date shall be the rate on such date as displayed on the FDTR
Index page on Bloomberg. If such rate does not appear on the FDTR Index page on Bloomberg by 3:00 P.M., New Y ork
City time, on the Calculation Date, the Federal Funds Rate for such Federal Funds Rate Interest Determination Date will
be the rate for that day appearing on Reuters Page USFFTARGET= (or any other page as may replace such page on such
service) (“ Reuters Page USFFTARGET="). If such rate does not appear on the FDTR Index page on Bloomberg or is not
displayed on Reuters Page USFFTARGET= by 3:00 P.M., New Y ork City time, on the related Cal culation Date, then the
Federal Funds Rate on such Federal Funds Rate | nterest Determination Date shall be calculated by the Calculation Agent
and will be the arithmetic mean of the rates for the last transaction in overnight United States dollar federal funds
arranged by three leading brokers of United States dollar federal funds transactionsin The City of New Y ork (which may
include the agents or their affiliates) selected by the Calculation Agent prior to 9:00 A.M., New Y ork City time, on such
Federal Funds Rate Interest Determination Date.
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LIBOR. Unless otherwise specified in the applicable pricing supplement, “LIBOR” means:

With respect to any Interest Determination Date relating to afloating rate note for which the interest rate is determined
with referenceto LIBOR (a“LIBOR Interest Determination Date”), LIBOR will be therate for depositsin the Designated
LIBOR Currency having the Index Maturity specified in such note as such rate is displayed on Reuters on page LIBOR01
(or any other page as may replace such page on such service for the purpose of displaying the London interbank rates of
major banks for the Designated LIBOR Currency) (“ Reuters Page LIBOR01") as of 11:00 A.M., London time, on such
LIBOR Interest Determination Date. If no such rate so appears, LIBOR on such LIBOR Interest Determination Date will be
determined in accordance with the provisions described in clause (2) below.

With respect to aLIBOR Interest Determination Date on which no rate is displayed on Reuters Page LIBORO01 as
specified in clause (1) above, the Calculation Agent shall request the principal London offices of each of four major
reference banks (which may include affiliates of the agents) in the London interbank market, as selected by the
Calculation Agent, to provide the Calculation Agent with its offered quotation for depositsin the Designated LIBOR
Currency for the period of the Index Maturity specified in the applicable note, commencing on the related | nterest Reset
Date, to prime banks in the London interbank market at approximately 11:00 A.M., London time, on such LIBOR Interest
Determination Date and in aprincipal amount that is representative for a single transaction in the Designated LIBOR
Currency in such market at such time. If at least two such quotations are so provided, then LIBOR on such LIBOR
Interest Determination Date will be the arithmetic mean cal cul ated by the Calculation Agent of such quotations. If fewer
than two such quotations are so provided, then LIBOR on such LIBOR Interest Determination Date will be the arithmetic
mean calculated by the Calculation Agent of the rates quoted at approximately 11:00 A.M., in the applicable Principal
Financial Center (as defined below), on such LIBOR Interest Determination Date by three major banks (which may include
affiliates of the agents) in such Principal Financial Center selected by the Calculation Agent for loansin the Designated
LIBOR Currency to leading European banks, having the Index Maturity specified in the applicable note and in a principal
amount that is representative for a single transaction in the Designated LIBOR Currency in such market at such time;

provided, however, that if the banks so selected by the Calculation Agent are not quoting as mentioned in this
sentence, LIBOR determined as of such LIBOR Interest Determination Date shall be LIBOR in effect on such LIBOR
Interest Determination Date.

“Designated LIBOR Currency” means the currency specified in the applicable note as to which LIBOR shall be

calculated or, if no such currency is specified in the applicable note, U.S. dollars.

“Principal Financial Center” means (i) the capital city of the country issuing the specified currency or (ii) the capital city

of the country to which the Designated LIBOR Currency, if applicable, relates, except, in each case, that with respect to United
States dollars, Australian dollars, Canadian dollars, Euros, New Zealand dollars, South African rand and Swiss francs, the
“Principal Financial Center” shall be The City of New Y ork, Sydney, Toronto, London (solely in the case of the Designated
LIBOR Currency), Wellington, Johannesburg and Zurich, respectively.
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Prime Rate. Unless otherwise specified in the applicable pricing supplement, “Prime Rate” means:
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the rate on the particular Interest Determination Date as published in H.15 under the caption
“Bank Prime Loan,” or

if therate referred to in clause (1) is not so published by 3:00 P.M., New Y ork City time, on the
related Calculation Date, the rate on the particular I nterest Determination Date as published in
H.15 Daily Update, or such other recognized el ectronic source used for the purpose of
displaying the applicable rate, under the caption “Bank Prime Loan,” or

if the rate referred to in clause (2) is not so published by 3:00 P.M., New Y ork City time, on the
related Calculation Date, the rate on the particular Interest Determination Date cal culated by
the Calculation Agent as the arithmetic mean of the rates of interest publicly announced by
each bank that appears on Reuters on page USPRIMEL1 (or any other page as may replace such
page on such service for the purpose of displaying prime rates or base lending rates of major
United States banks) (“ Reuters Page USPRIMEL") as the applicable bank’s prime rate or base
lending rate as of 11:00 A.M., New Y ork City time, on that Interest Determination Date, or

if fewer than four ratesreferred to in clause (3) are so published by 3:00 P.M., New Y ork City
time, on therelated Calculation Date, the rate on the particular Interest Determination Date
calculated by the Calculation Agent as the arithmetic mean of the prime rates or base lending
rates quoted on the basis of the actual number of daysin the year divided by a 360-day year as
of the close of business on that Interest Determination Date by three major banks (which may
include affiliates of the Agents) in The City of New Y ork selected by the Calculation Agent, or

if the banks so selected by the Calculation Agent are not quoting as mentioned in clause (4),
the Prime Rate in effect on the particular Interest Determination Date.

Treasury Rate. Unless otherwise specified in the applicable pricing supplement, “ Treasury Rate” means:

@

®
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the rate from the auction held on the particular Interest Determination Date (the “ Auction”) of
direct obligations of the United States (“ Treasury Bills’) having the Index Maturity specified in
the applicable pricing supplement under the caption “INVEST RATE” on the display on
Reuters (or any successor service) on page USAUCTION 10 (or any other page as may replace
that page on that service) (“ Reuters Page USAUCTION 10") or page USAUCTION 11 (or any
other page as may replace that page on that service) (“ Reuters Page USAUCTION 11") or, if
not so displayed, on the Bloomberg service (or any successor service) on page AUCK 18 (or
any other page as may replace the specified page on that service) (“ Bloomberg Page AUCK
18"), or

if therate referred to in clause (1) is not so published by 3:00 P.M., New Y ork City time, on the
related Calculation Date, the Bond Equivalent Yield (as defined below) of the rate for the
applicable Treasury Bills as published in H.15 Daily Update, or another recognized electronic
source used for the purpose of displaying the applicable rate, under the caption

“U.S. Government Securities/ Treasury Bills/ Auction High,” or

if the rate referred to in clause (2) is not so published by 3:00 P.M., New Y ork City time, on the
related Calculation Date, the Bond Equivalent Yield of the auction rate of the applicable
Treasury Bills as announced by the United States Department of the Treasury, or

if therate referred to in clause (3) is not so announced by the United States Department of the
Treasury, or if the Auction is not held, the Bond Equivalent Yield of the rate on the particular
Interest Determination Date of the applicable Treasury Bills as published in H.15 under the
caption “U.S. Government Securities/ Treasury Bills/ Secondary Market,” or

if the rate referred to in clause (4) not so published by 3:00 P.M., New Y ork City time, on the
related Calculation Date, the rate on the particular Interest Determination Date of the applicable
Treasury Billsas published in H.15 Daily Update, or another recognized el ectronic source used
for the purpose of displaying the applicable rate, under the caption “U.S. Government
Securities/ Treasury Bills/ Secondary Market,” or
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(6) if theratereferredtoin clause (5) isnot so published by 3:00 P.M., New Y ork City time, on the
related Calculation Date, the rate on the particular Interest Determination Date cal culated by
the Calculation Agent as the Bond Equivalent Yield of the arithmetic mean of the secondary
market bid rates, as of approximately 3:30 P.M., New Y ork City time, on that Interest
Determination Date, of three primary United States government securities dealers (which may
include the Agents or their affiliates) selected by the Calculation Agent, for the issue of
Treasury Bills with aremaining maturity closest to the Index Maturity specified in the
applicable pricing supplement, or

(7) if thedealers so selected by the Calculation Agent are not quoting as mentioned in clause (6),
the Treasury Rate in effect on the particular Interest Determination Date.

“Bond Equivalent Yield” meansayield (expressed as a percentage) cal culated in accordance with the following formula:

DxN
Bond Equivalent Yield = 360-(D x M) x 100

where“D” refersto the applicable per annum rate for Treasury Bills quoted on a bank discount basis and expressed as a
decimal, “N” refersto 365 or 366, as the case may be, and “M” refersto the actual number of days in the applicable Interest
Reset Period.

Certain Covenants

With respect to the notes offered under this prospectus supplement and accompanying prospectus, the covenant
limiting our incurrence of debt as set forth in Section 1004(a) of the Indenture and described beginning on page 15 of the
accompanying prospectus under the heading “ Description of Debt Securities-Covenants Under the Senior Indenture,” shall be
superseded by asimilar covenant that changes the limitation of our outstanding debt on a consolidated basis determined in
accordance with generally accepted accounting principles from 60% to 65%. For the notes offered under this prospectus
supplement and accompanying prospectus, the new covenant that replaces the covenant set forth in Section 1004(a) of the
Indenture (and which is described beginning on page 13 of the accompanying prospectus) provides that we will not, and will
not permit any subsidiary to, incur any Debt (as defined beginning on page 16 of the accompanying prospectus) if, immediately
after giving effect to the incurrence of the additional Debt and the application of the proceeds from the Debt, the aggregate
principal amount of all of our outstanding Debt on a consolidated basis determined in accordance with generally accepted
accounting principlesis greater than 65% of the sum of, without duplication:

e our Total Assets (as defined beginning on page 16 of the accompanying prospectus) as of the end of the calendar
quarter covered in our Annual Report on Form 10-K or Quarterly Report on Form 10-Q, as the case may be, most
recently filed with the Securities and Exchange Commission, or, if thefiling is not permitted under the Exchange
Act, with the trustee, prior to the incurrence of the additional Debt, and

o thepurchase price of any real estate assets or mortgages receivable acquired, and the amount of any securities
offering proceeds received, to the extent the proceeds were not used to acquire real estate assets or mortgages
receivable or used to reduce Debt, by us or any subsidiary since the end of the calendar quarter, including those
proceeds obtained in connection with the incurrence of the additional Debt.

In addition to the covenants discussed in the accompanying prospectus under the section entitled “ Description of
Debt Securities,” we are required to maintain Total Unencumbered Assets of not less than 150% of the aggregate outstanding
principal amount of our Unsecured Debt. For purposes of this covenant, the following capitalized terms are defined as follows:

“Total Unencumbered Assets” means the sum of (i) those Undepreciated Real Estate Assets not subject to an
encumbrance and (ii) all other assets of UDR and its Subsidiaries not subject to encumbrance determined in accordance with
generally accepted accounting principles (but excluding accounts receivable and intangibles).

“Subsidiaries’ or “ Subsidiary” means a corporation, alimited liability company or a partnership amgjority of the
outstanding voting stock, limited liability company or partnership interests, as the case may be, of which isowned, directly or
indirectly, by UDR or by one or more other Subsidiaries of UDR. For purposes of this definition, “ voting stock” means stock
having voting power for the election of directors, managing members or trustees, whether at all times or only so long as ho
senior class of stock has such voting power by reason of any contingency.
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“Undepreciated Real Estate Assets” as of any date means the original cost plus capital improvements of real estate
assets of UDR and its Subsidiaries determined in accordance with generally accepted accounting principles.

“Unsecured Debt” means debt of UDR or any Subsidiary that is not secured by any mortgage, lien, charge, pledge or
security interest of any kind upon any of their properties.

Other/Additional Provisions; Addendum

Any provisions with respect to the notes, including the specification and determination of one or more Interest Rate
Bases, the calculation of the interest rate applicable to afloating rate note, the Interest Payment Dates, the stated maturity date,
any redemption or repayment provisions or any other term relating to the notes, may be modified and/or supplemented as
specified under “Other/Additional Provisions” on the face of the applicable notes or in an addendum relating to the applicable
notes, if so specified on the face of the applicable notes, and, in each case, as specified in the applicable pricing supplement.

Discount Notes

We may from time to time offer notes, that we refer to herein as“ discount notes,” that have an I ssue Price (as specified
in the applicable pricing supplement) that is less than 100% of the principal amount thereof (i.e., par) by more than a percentage
equal to the product of 0.25% and the number of full years to the stated maturity date. Discount notes may not bear any interest
currently or may bear interest at arate that is below market rates at the time of issuance. Unless otherwise specified in the
applicable pricing supplement, the difference between the I ssue Price of a discount note and par isreferred to as the “discount.”
In the event of redemption, repayment or acceleration of maturity of a discount note, the amount payable to the holder of a
discount note will be equal to the sum of:

o thelssuePrice (increased by any accruals of discount) and, in the event of any redemption of the applicable
discount note, if applicable, multiplied by theinitial redemption percentage specified in the applicable pricing
supplement (as adjusted by the annual redemption percentage reduction, if applicable), and

e any unpaid interest accrued on the discount notes to the date of the redemption, repayment or accel eration of
maturity, as the case may be.

Unless otherwise specified in the applicable pricing supplement, for purposes of determining the amount of discount
that has accrued as of any date on which aredemption, repayment or acceleration of maturity occurs for a discount note, a
discount will be accrued using a constant yield method. The constant yield will be cal culated using a 30-day month, 360-day
year convention, acompounding period that, except for the Initial Period (as defined below), corresponds to the shortest period
between Interest Payment Dates for the applicabl e discount note (with ratable accruals within a compounding period), a coupon
rate equal to theinitial coupon rate applicable to the discount note and an assumption that the maturity of a discount note will
not be accelerated. If the period from the date of issue to the first Interest Payment Date for a discount note (the “Initial Period”)
is shorter than the compounding period for the discount note, a proportionate amount of the yield for an entire compounding
period will be accrued. If the Initial Period islonger than the compounding period, then the period will be divided into aregular
compounding period and a short period with the short period being treated as provided in the preceding sentence. The accrual
of the applicable discount may differ from the accrual of original issue discount for purposes of the Internal Revenue Code,
certain discount notes may not be treated as having original issue discount within the meaning of the Internal Revenue Code,
and notes other than discount notes may be treated asissued with original issue discount for U.S. federal income tax purposes.
See“Materia U.S. Federal Income Tax Consequences.”

Indexed Notes

We may from time to time offer notes, referred to herein as“indexed notes,” with the amount of principal, premium
and/or interest payable in respect thereof to be determined with reference to the price or prices of specified commodities or
stocks, to the exchange rate of one or more designated currencies relative to one or more other indexed currencies or to other
items, in each case as specified in the applicabl e pricing supplement. In certain cases, holders of indexed notes may receive a
principal payment on the maturity date that is greater than or less than the principal amount of such indexed notes depending
upon the relative value on the maturity date of the specified indexed item. Information as to the method for determining the
amount of principal, premium, if any, and/or interest, if any, payablein respect of indexed notes, certain historical information
with respect to the specified indexed item and any material U.S. tax consequences associated with an investment in indexed
notes will be specified in the applicable pricing supplement.

S20




Table of Contents

Amortizing Notes

We may from time to time offer notes, referred to herein as “amortizing notes,” with the amount of principal thereof and
interest thereon payable in installments over their terms. Unless otherwise specified in the applicable pricing supplement,
interest on each amortizing note will be computed on the basis of a 360-day year of twelve 30-day months. Payments with
respect to amortizing notes will be applied first to interest due and payable thereon and then to the reduction of the unpaid
principal amount thereof. Further information concerning additional terms and provisions of amortizing notes will be specified in
the applicable pricing supplement, including atable setting forth repayment information for such amortizing notes.

Book-Entry Notes

We have established a depositary arrangement with The Depository Trust Company with respect to the book-entry
notes, the terms of which are summarized below. Any additional or differing terms of the depositary arrangement with respect to
the book-entry notes will be described in the applicable pricing supplement.

Upon issuance, all book-entry notes of like tenor and terms up to $500,000,000 aggregate principal amount bearing
interest (if any), at the same rate or pursuant to the same formula and having the same date of issue, specified currency, Interest
Payment Dates, if any, stated maturity date, redemption provisions (if any), repayment provisions (if any) and other terms, will
be represented by a single global security. Each global security representing book-entry notes will be deposited with, or on
behalf of, the Depositary and will be registered in the name of the Depositary or a nominee of the Depositary. No global security
may be transferred except as awhole by anominee of the Depositary to the Depositary or to another nominee of the Depositary,
or by the Depositary or another nominee of the Depositary to a successor of the Depositary or anominee of a successor to the
Depositary.

So long asthe Depositary or its nomineeis the registered holder of aglobal security, the Depositary or its nominee, as
the case may be, will be the sole owner of the book-entry notes represented thereby for all purposes under the Indenture. Except
as otherwise provided below, the Beneficial Owners of the global security or securities representing book-entry notes will not
be entitled to receive physical delivery of certificated notes and will not be considered the registered hol ders thereof for any
purpose under the Indenture, and no global security representing book-entry notes shall be exchangeable or transferable.
Accordingly, each Beneficial Owner must rely on the procedures of the Depositary and, if that Beneficial Owner isnot a
Participant (as defined below), on the procedures of the Participant through which that Beneficial Owner ownsitsinterest to
exercise any rights of aregistered holder under the Indenture. The laws of some jurisdictions require that certain purchasers of
securities take physical delivery of securitiesin certificated form. Such limits and laws may impair the ability to transfer
beneficial interestsin aglobal security representing book-entry notes.

Unless otherwise specified in the applicable pricing supplement, each global security representing book-entry notes will
be exchangeable for certificated notes of like tenor and terms and of differing authorized denominationsin alike aggregate
principal amount, only if (i) the Depositary notifiesusthat it is unwilling or unable to continue as Depositary for the global
securities or the Depositary has ceased to be a clearing agency registered under the Exchange Act and, in any such case we fail
to appoint a successor to the Depositary within 90 calendar days, (ii) we, in our sole discretion, determine that the global
securities shall be exchangeable for certificated notes or (iii) an Event of Default (as defined in the Indenture) has occurred and
is continuing with respect to the notes under the Indenture and beneficial owners representing amajority in principal amount of
the book-entry notes represented by the global securities advise the Depositary to cease acting as depository for the global
securities. Upon any such exchange, the certificated notes shall be registered in the names of the Beneficial Owners of the
global security or securities representing book-entry notes, which names shall be provided by the Depositary’s rel evant
Participants (asidentified by the Depositary) to the trustee.

Thefollowing is based on information furnished by the Depositary:

e TheDepositary will act as securities depository for the book-entry notes. The book-entry notes will beissued as
fully registered securities registered in the name of Cede & Co. (the Depositary’s partnership nominee). One fully
registered global security will beissued for each issue of book-entry notes, each in the aggregate principal amount
of such issue, and will be deposited with the Depositary. If, however, the aggregate principal amount of any issue
exceeds $500,000,000, one global security will be issued with respect to each $500,000,000 of principal amount and
an additional global security will be issued with respect to any remaining principal amount of such issue.

e TheDepositary isalimited-purpose trust company organized under the New Y ork Banking Law, a*“banking
organization” within the meaning of the New Y ork Banking Law, a member of the Federal Reserve System, a
“clearing corporation” within the meaning of the New Y ork Uniform Commercial Code, and a* clearing agency”
registered pursuant to the provisions of Section 17A of the Exchange Act. The Depositary holds securitiesthat its
participants (“ Participants”) deposit with the Depositary. The Depositary also facilitates the settlement among

S21




Table of Contents

Participants of securities transactions, such as transfers and pledges, in deposited securities through electronic
computerized book-entry changesin its Participants accounts, thereby eliminating the need for physical
movement of securities certificates. Direct Participants of the Depositary (“Direct Participants”) include securities
brokers and dealers (including the agents), banks, trust companies, clearing corporations and certain other
organizations. The Depositary is owned by a number of its Direct Participants and by the New Y ork Stock
Exchange, Inc. and the Financial Industry Regulatory Authority, Inc., or FINRA (formerly the National Association
of Securities Dealers, Inc.). Accessto the Depositary’s system is also available to others such as securities
brokers and dealers, banks and trust companies that clear through or maintain a custodial relationship with a
Direct Participant, either directly or indirectly (“Indirect Participants”). The rules applicable to the Depositary and
its Participants are on file with the SEC.

e Purchases of book-entry notes under the Depositary’s system must be made by or through Direct Participants,
which will receive a credit for such book-entry notes on the Depositary’s records. The ownership interest of each
actual purchaser of each book-entry note represented by a global security (“Beneficial Owner”) isin turn to be
recorded on the records of Direct Participants and Indirect Participants. Beneficial Ownerswill not receive written
confirmation from the Depositary of their purchase, but Beneficial Owners are expected to receive written
confirmations providing details of the transaction, aswell as periodic statements of their holdings, from the Direct
Participants or Indirect Participants through which such Beneficial Owner entered into the transaction. Transfers
of ownership interestsin aglobal security representing book-entry notes are to be accomplished by entries made
on the books of Participants acting on behalf of Beneficial Owners. Beneficial Owners of aglobal security
representing book-entry notes will not receive certificated notes representing their ownership interests therein,
except in the event that use of the book-entry system for such book-entry notesis discontinued.

o Tofacilitate subsequent transfers, all global securities representing book-entry notes which are deposited with, or
on behalf of, the Depositary are registered in the name of the Depositary’ s nominee, Cede & Co. The deposit of
global securities with, or on behalf of, the Depositary and their registration in the name of Cede & Co. effect no
change in beneficial ownership. The Depositary has no knowledge of the actual Beneficial Owners of the global
securities representing the book-entry notes; the Depositary’s records reflect only the identity of the Direct
Participants to whose accounts such book-entry notes are credited, which may or may not be the Beneficial
Owners. The Participants will remain responsible for keeping account of their holdings on behalf of their
customers.

e Conveyance of notices and other communications by the Depositary to Direct Participants, by Direct Participants
to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Ownerswill be governed
by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to
time.

o Neither the Depositary nor Cede & Co. will consent or vote with respect to the global securities representing the
book-entry notes. Under its usual procedures, the Depositary mails an Omnibus Proxy to a company as soon as
possible after the applicable Record Date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights
to those Direct Participants to whose accounts the book-entry notes are credited on the applicable Record Date
(identified in alisting attached to the Omnibus Proxy).

e Principal, premium, if any, and/or interest, if any, payments on the global securities representing the book-entry
noteswill be made inimmediately available fundsto the Depositary. The Depositary’s practiceisto credit Direct
Participants’ accounts on the applicable payment date in accordance with their respective holdings shown on the
Depositary’s records unless the Depositary has reason to believe that it will not receive payment on such date.
Payments by Participantsto Beneficial Owners will be governed by standing instructions and customary practices,
asisthe case with securities held for the accounts of customersin bearer form or registered in “ street name,” and
will be the responsibility of such Participant and not of the Depositary, the trustee or us, subject to any statutory
or regulatory requirements as may bein effect from time to time. Payment of principal, premium, if any, and/or
interest, if any, to the Depositary isthe responsibility of the company and the trustee, disbursement of such
paymentsto Direct Participants shall be the responsibility of the Depositary, and disbursement of such payments
to the Beneficial Owners shall be the responsibility of Direct Participants and Indirect Participants.

o If applicable, redemption notices shall be sent to Cede & Co. If lessthan all of the book-entry notes of like tenor
and terms within an issue are being redeemed, the Depositary’s practice isto determine by ot the amount of the
interest of each Direct Participant in such issue to be redeemed.

o A Beneficial Owner shall give notice of any option to elect to have its book-entry notes repaid by us, through its
Participant, to the trustee, and shall effect delivery of such book-entry notes by causing the Direct Participant to
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transfer the Participant’ sinterest in the global security or securities representing such book-entry notes, on the
Depositary’s records, to the trustee. The requirement for physical delivery of book-entry notesin connection with
ademand for repayment will be deemed satisfied when the ownership rightsin the global security or securities
representing such book-entry notes are transferred by Direct Participants on the Depositary’s records.

e TheDepositary may discontinue providing its services as securities depository with respect to the book-entry
notes at any time by giving reasonable notice to us or the trustee. Under such circumstances, in the event that a
successor securities depository is not obtained, certificated notes are required to be printed and delivered.

o Wemay decide to discontinue use of the system of book-entry transfers through the Depositary (or a successor
securities depository). In that event, certificated notes will be printed and delivered.

e Theinformation in this section concerning the Depositary and the Depositary’s system has been obtained from
sources that we believe to be reliable, but neither we nor any agent takes any responsibility for the accuracy
thereof.
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SPECIAL PROVISIONSRELATING TO FOREIGN CURRENCY NOTES
General

Unless otherwise specified in the applicabl e pricing supplement, foreign currency noteswill not be sold in, or to
residents of, the country issuing the Specified Currency. The information set forth in this prospectus supplement is directed to
prospective purchasers who are United States residents and, with respect to foreign currency notes, is by necessity incompl ete.
We and the agents disclaim any responsibility to advise prospective purchasers who are residents of countries other than the
United States with respect to any matters that may affect the purchase, holding or receipt of payments of principal of, and
premium, if any, and interest, if any, on, their foreign currency notes. These purchasers should consult their own financial and
legal advisors with regard to these risks. See “ Risk Factors — Foreign Currency Notes are Subject to Exchange Rate and
Exchange Control Risks.”

Payment of Principal, Premium, if Any, and Interest, if Any

Unless otherwise specified in the applicable pricing supplement, we are obligated to make payments of principal of, and
premium, if any, and interest, if any, on, aforeign currency note in the Specified Currency. Any amounts so payable by usin the
Specified Currency will be converted by the exchange rate agent named in the applicable pricing supplement (the “ Exchange
Rate Agent”) into U.S. dollars for payment to the registered holders thereof unless otherwise specified in the applicable pricing
supplement or aregistered holder elects, in the manner described below, to receive these amounts in the Specified Currency.

Any U.S. dollar amount to be received by aregistered holder of aforeign currency note will be based on the highest bid
quotation in The City of New Y ork received by the Exchange Rate Agent at approximately 11:00 A.M., New Y ork City time, on
the second business day preceding the applicable payment date from three recognized foreign exchange deal ers (one of whom
may be the Exchange Rate Agent) selected by the Exchange Rate Agent and approved by us for the purchase by the quoting
dealer of the Specified Currency for U.S. dollars for settlement on that payment date in the aggregate amount of the Specified
Currency payableto all registered holders of foreign currency notes scheduled to receive U.S. dollar payments and at which the
applicable dealer commits to execute a contract. All currency exchange costs will be borne by the registered holders of foreign
currency notes by deductions from any payments. If three bid quotations are not available, paymentswill be made in the
Specified Currency.

Registered holders of foreign currency notes may elect to receive all or a specified portion of any payment of principal,
premium, if any, and/or interest, if any, in the Specified Currency by submitting awritten request to the trustee at its corporate
trust officein The City of New Y ork on or prior to the applicable Record Date or at least fifteen calendar days prior to the
maturity date, as the case may be. Thiswritten request may be mailed or hand delivered or sent by cable, telex or other form of
facsimile transmission. A holder of foreign currency notes may elect to receive all or a specified portion of all future paymentsin
the Specified Currency and need not file a separate el ection for each payment. This election will remain in effect until revoked by
written notice delivered to the trustee on or prior to a Record Date or at least fifteen calendar days prior to the maturity date, as
the case may be. Registered holders of foreign currency notesto be held in the name of abroker or nominee should contact their
broker or nominee to determine whether and how an election to receive paymentsin the Specified Currency may be made.

Unless otherwise specified in the applicable pricing supplement, if the Specified Currency is other than U.S. dollars, a
Beneficial Owner of aglobal security or securities which elects to receive payments of principal, premium, if any, and/or interest,
if any, in the Specified Currency must notify the Participant through which it ownsitsinterest on or prior to the applicable
Record Date or at least fifteen calendar days prior to the maturity date, as the case may be, of its election. The applicable
Participant must notify the Depositary of its election on or prior to the third business day after the applicable Record Date or at
least twelve calendar days prior to the maturity date, as the case may be, and the Depositary will notify the trustee of that
election on or prior to the fifth business day after the applicable Record Date or at |east ten calendar days prior to the maturity
date, as the case may be. If completeinstructions are received by the Participant from the applicable Beneficial Owner and
forwarded by the Participant to the Depositary, and by the Depositary to the trustee, on or prior to such dates, then the
applicable Beneficial Owner will receive paymentsin the Specified Currency.

Unless otherwise specified in the applicable pricing supplement, we are obligated to make payments of the principal of,
and premium, if any, and/or interest, if any, on, foreign currency notes which are to be madein U.S. dollarsin the manner
specified herein with respect to notes denominated in U.S. dollars. We will make payments of interest, if any, on foreign
currency notes which are to be made in the Specified Currency on an Interest Payment Date other than the maturity date by
check mailed to the address of the registered holders of their foreign currency notes as they appear in the security register,
subject to theright to receive these interest payments by wire transfer of immediately available funds under the circumstances
described under “ Description of Notes— General.” We will make payments of principal of, and premium, if any, and/or
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interest, if any, on, foreign currency notes which are to be made in the Specified Currency on the maturity date by wire transfer
of immediately available funds to an account with abank designated at least fifteen calendar days prior to the maturity date by
the applicable registered holder, provided the particular bank has appropriate facilities to make these payments and the
particular foreign currency noteis presented and surrendered at the office or agency maintained by usfor this purpose in the
Borough of Manhattan, The City of New Y ork, in time for the trustee to make these payments in accordance with its normal
procedures.

Availability of Specified Currency

If the Specified Currency for foreign currency notesis not available for any required payment of principal, premium, if
any, and/or interest, if any, due to the imposition of exchange controls or other circumstances beyond our control, we will be
entitled to satisfy our obligations to the registered holders of these foreign currency notes by making paymentsin U.S. dollars
on the basis of the Market Exchange Rate, computed by the Exchange Rate Agent, on the second business day prior to the
particular payment or, if the Market Exchange Rate is not then available, on the basis of the most recently available Market
Exchange Rate or as otherwise specified in the applicable pricing supplement.

The“Market Exchange Rate” for a Specified Currency other than U.S. dollars means the noon dollar buying ratein The
City of New York for cable transfers for the Specified Currency as certified for customs purposes (or, if not so certified, as
otherwise determined) by the Federal Reserve Bank of New Y ork. Any payment madein U.S. dollars under such circumstances
shall not constitute an Event of Default (as defined in the Indenture).

All determinations referred to above made by the Exchange Rate Agent shall be at its sole discretion and shall, in the
absence of manifest error, be conclusive for al purposes and binding on the registered holders of the foreign currency notes.

Judgments

Under current New Y ork law, a state court in the State of New Y ork would be required to render ajudgment in respect of
aforeign currency notein the Specified Currency, and ajudgment in the Specified Currency would be converted into
U.S. dollars at the exchange rate prevailing on the date of entry of the judgment. Accordingly, registered holders of foreign
currency notes would be subject to exchange rate fluctuations between the date of entry of aforeign currency judgment and the
time when the amount of the foreign currency judgment is paid in U.S. dollars and converted by the applicable registered holder
into the Specified Currency. We have not consented to be sued in New Y ork state court and it is not certain whether a New Y ork
state court would otherwise have jurisdiction to enter a binding judgment against usin respect of aforeign currency note. Itis
also not certain whether anon-New Y ork state court would follow the same rules and procedures with respect to conversions of
foreign currency judgments.

Wewill indemnify the registered holder of any note against any lossincurred as aresult of any judgment or order being
given or made for any amount due under the particular note and that judgment or order requiring payment in a currency (the
“Judgment Currency”) other than the Specified Currency, and as aresult of any variation between:

o therate of exchange at which the Specified Currency amount is converted into the Judgment Currency for the
purpose of that judgment or order, and

o therate of exchange at which the registered holder, on the date of payment of that judgment or order, isableto
purchase the Specified Currency with the amount of the Judgment Currency actually received.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

This section supplements the discussion under the caption “Material U.S. Federal Income Tax Consequences” in the
accompanying prospectus. The following discussion describes the material U.S. federal income tax consequences relating to the
ownership and disposition of our notes. Because thisis asummary that isintended to address only material U.S. federal income
tax consequences generally relevant to all holders relating to the ownership and disposition of our notes, it may not contain all
the information that may be important to you. Except as discussed under the captions “ Taxation of UDR” and “ Taxation of
REITsin General” below, this discussion does not address any aspects of U.S. federal income taxation relating to our election to
be taxed as areal estate investment trust. A summary of material U.S. federal income tax consequences relating to our election to
betaxed asaREIT is provided in the accompanying prospectus.

We urge you to consult your tax advisor regarding the specific tax consequences to you of the acquisition, ownership,
and disposition of our notes and of our election to be taxed as a REIT. Specifically, you are urged to consult your tax advisor
regarding the U.S. federal, state, local, foreign, and other tax consequences of such acquisition, ownership, disposition, and
election, and regarding potential changesin applicable tax laws.

Taxation of UDR

We elected to be taxed asa REIT under the U.S. federal income tax laws commencing with our taxable year ended
December 31, 1972. We believe that we have been organized and operated in such amanner asto qualify for taxation asaREIT.

Thelaw firm of Morrison & Foerster LLP has acted as our tax counsel in connection with the filing of this prospectus
supplement, and we received an opinion of Kutak Rock LLP to the effect that commencing with UDR’ s taxabl e year ended on
December 31, 2012 we have been organized in conformity with the requirements for qualification and taxation asa REIT under
the Internal Revenue Code, and that our actual and proposed method of operation will enable us to continue to meet the
requirements for qualification and taxation as a REIT for the taxable year ending December 31, 2017 and in the future. It must be
emphasized that the opinion of Kutak Rock LLP is based on various assumptions relating to our organization and operation and
is conditioned upon fact-based representations and covenants made by our management regarding our organization, assets,
and income, and the future conduct of our business operations. While we intend to operate so that we will qualify asaREIT,
given the highly complex nature of the rules governing REITs, the ongoing i mportance of factual determinations, and the
possibility of future changesin our circumstances, no assurance can be given by Kutak Rock LLP or by usthat we will qualify
asaREIT for any particular year. We asked Kutak Rock LL P to assume for purposes of its opinion that any prior legal opinions
we received to the effect that we were taxable asa REIT are correct and the conclusions reached in the opinion of Kutak Rock
LL P are expressly conditioned on the accuracy of such assumption. The opinion is expressed as of the date issued. Kutak Rock
LLP hasno obligation to advise us or our stockholders of any subsequent change in the matters stated, represented or
assumed, or of any subsequent change in the applicable law. Y ou should be aware that opinions of counsel are not binding on
the IRS, and no assurance can be given that the IRS will not challenge the conclusions set forth in such opinions.

Qualification and taxation as a REIT depends on our ability to meet on a continuing basis, through actual operating
results, distribution levels, and diversity of stock and asset ownership, various qualification requirements imposed upon REITs
by the Internal Revenue Code, the compliance with which will not be reviewed by Morrison & Foerster LLP. Our ability to
qualify asaREIT also requires that we satisfy certain asset tests, some of which depend upon the fair market values of assets
that we own directly or indirectly. Such values may not be susceptible to a precise determination. Accordingly, no assurance
can be given that the actual results of our operations for any taxable year will satisfy such requirementsfor qualification and
taxation asaREIT.

Taxation of REITsin General

In brief, provided that we qualify asa REIT, generally we will be entitled to adeduction for dividends that we pay and
therefore will not be subject to U.S. federal corporate income tax on our taxable income that is currently distributed to our
stockholders. This treatment substantially eliminates the “double taxation” at the corporate and stockholder levels that
generally results from investment in a corporation. In general, the income that we generate is taxed only at the stockholder
level upon adistribution of dividendsto our stockholders.

If wefail to qualify asaREIT in any taxable year, and the relief provisions do not apply, we would be subject to tax,
including any applicable alternative minimum tax, on our taxable income at regular corporate rates. We cannot deduct
distributions to stockholdersin any year in which we are not a REI T, nor would we be required to make distributionsin such a
year. Unlesswe are entitled to relief under specific statutory provisions, we would also be disqualified from re-electing to be
taxed asaREIT for the four taxable years following the year during which we lost qualification.
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Additional information concerning the U.S. federal income tax consequences of our qualification asaREIT and the
reguirements of qualification and taxation asaREIT can be found in the accompanying prospectus.

Tax Consequences of an Investment in Our Notes

The following summary describes certain material U.S. federal income tax consequences rel ating to the purchase,
ownership, and disposition of the notes as of the date hereof. This discussion does not cover every type of note that we might
issue. Any additional U.S. federal income tax consequences relevant to a particular issue of the notes (for example, special
considerations relevant to indexed notes, amortizing notes, notes providing for contingent payments, or notes denominated in a
currency other than the U.S. dollar) will be provided in the pricing supplement for such notes. Except where noted, this summary
applies only to notes held as capital assets and does not apply to special situations, such as those of dealersin securities or
currencies, tax-exempt organizations, individual retirement accounts and other tax deferred accounts, financial institutions, life
insurance companies, persons holding notes as a part of ahedging or conversion transaction or astraddle, or persons (other
than Non-U.S. holders, as defined below) whose “functional currency” isnot the U.S. dollar. This summary does not discuss
the application of the alternative minimum tax to the notes. Except as otherwise indicated, this disclosure is addressed only to
persons who acquire the notes at original issue and does not address the tax consequences to subsequent purchasers of the
notes. The discussion below is based upon the current U.S. federal income tax laws and interpretations thereof as of the date
hereof. Such authorities may be repealed, revoked, or modified, potentially on aretroactive basis, so asto result in federal
income tax consequences different from those discussed below. Furthermore, except as otherwise indicated, the following
summary does not consider the effect of any applicable foreign, state, local, or other tax laws or estate or gift tax considerations.

If an entity treated as a partnership for U.S. federal income tax purposes holds notes, the tax treatment of a partner in the
partnership will generally depend upon the status of the partner and the activities of the partnership. If you are a partner of a
partnership holding our notes, you are encouraged to consult your tax advisor regarding the tax consequences of the
ownership and disposition of the notes.

We urge you to consult your tax advisor regarding the specific tax consequences to you of the acquisition, ownership
and disposition of the notes. Specifically, you are encouraged to consult your tax advisor regarding the federal, state, local,
foreign, and other tax consequences of such acquisition, ownership and disposition of the notes and regarding potential
changesin applicable tax laws.

U.S. Holders
Asused herein, a“U.S. holder” of anote means abeneficial owner of anote that for U.S. federal income tax purposesis:
e acitizen or resident of the United States,

e acorporation or other entity treated as a corporation for U.S. federal income tax purposesthat is created or
organized in or under the laws of the United States or any political subdivision thereof,

e anestate theincome of which is subject to U.S. federal income taxation regardless of its source, or

e atrustif (@) aU.S. court is ableto exercise primary supervision over the administration of the trust and one or more
United States persons have the authority to control all substantial decisions of thetrust or (b) it hasavalid
election in place to be treated as a United States person.

Payments of Interest on Notes

Except as described below in the case of interest on a note issued with original issue discount, as defined below under
“— U.S. Holders— Original Issue Discount,” interest paid on anote (including qualified stated interest, as defined below under
“QOriginal Issue Discount”) generally will be taxableto aU.S. holder asinterest income at thetimeit isreceived or accrued, in
accordance with the U.S. holder’sregular method of accounting for tax purposes and will be ordinary income.

Original Issue Discount

U.S. holders of notesissued with original issue discount (“OID"), other than short-term notes with a maturity of one
year or less from the date of issue, will be subject to special tax accounting rules, as described in greater detail below. A
U.S. holder of such “OID notes’ generally must include OID in grossincomein advance of the receipt of cash attributable to
that income, regardless of the holder’s usual method of tax accounting. However, U.S. holders of OID notes generally will not
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be required to include separately in income cash payments received on the notes, even if denominated as interest, to the extent
those cash payments do not constitute “qualified stated interest.”

OID generaly will ariseif the “ stated redemption price at maturity” of anote exceedsits“issue price” by an amount
equal to or greater than a specified de minimis amount, which is generally 0.25% of the stated redemption price at maturity
multiplied by the number of complete yearsto maturity. The “issue price” of each note in a particular offering will generally be
thefirst price at which a substantial amount of that particular offering is sold to the public (ignoring sales to bond houses,
brokers, or similar persons or organizations acting in the capacity of underwriters, placement agents, or wholesalers). The
“stated redemption price at maturity” of anote isthe sum of all paymentsto be made on the note other than “ qualified stated
interest.” Theterm “qualified stated interest” generally means stated interest that is unconditionally payable in cash or property
(other than debt instruments of the issuer), or that is treated as constructively received, at least annually at asingle fixed rate or,
under certain circumstances, at avariablerate. If anote bearsinterest during any accrual period at arate below the rate
applicable for the remaining term of the note (for example, notes with teaser rates or interest holidays), then some or all of the
stated interest may not be treated as qualified stated interest.

U.S. holders of OID notes with amaturity of more than one year from issuance generally must include OID inincome on
a‘“constant yield” basis, regardless of their usual method of tax accounting and in advance of the receipt of some or all of the
related cash payments. Accordingly, aU.S. holder may be required to include OID in income in advance of the receipt of some
or al of the related cash payments. The amount of OID includible inincome by theinitial U.S. holder of an OID noteisthe sum
of the “daily portions” of OID with respect to the note for each day during the taxable year or portion of the taxable year on
which that U.S. holder held such note. This amount is referred to as “accrued OID.” The daily portion is determined by
allocating to each day in any “accrual period” apro rata portion of the OID allocable to that accrual period. A U.S. holder can
use accrual periods of any length from one day to one year to compute accruals of OID, provided that in determining the OID
allocable to an accrual period theyield to maturity is adjusted to reflect the length of that accrual period, and further provided
that each scheduled payment of principal or interest occurs either on thefirst or the last day of an accrual period. The amount of
OID allocableto any accrual period isan amount equal to the excess, if any, of:

o theproduct of the note's “adjusted issue price” at the beginning of the accrual period and itsyield to maturity,
properly adjusting for the length of the accrual period, over

o theaggregate of all qualified stated interest payments allocable to the accrual period.

Theyield to maturity of anote equals the discount rate that, when used to compute the present value of all principal
and interest payments under the note, produces a present value equal to the Issue Price of the note. The “adjusted issue price”
of anote at the beginning of any accrual period generally is equal to its Issue Price:

e increased by the accrued OID for each prior accrual period, determined without regard to the amortization of any
acquisition or bond premium, as described below; and

o reduced by any payments made on the note, other than payments of qualified stated interest, on or before the first
day of the accrual period.

Under these constant yield rules, aU.S. holder will have to include in income increasing amounts of OID in successive
accrual periods.

Additional rules applicable to noteswith OID that are denominated in or determined by reference to a currency other
than the U.S. dollar are described under “— U.S. Holders— Non-U.S. Dollar Denominated Notes’ below.

Variable Rate Notes

In the case of anotethat isavariablerate note, special rules apply. In general, if anote qualifiesfor treatment asa
“variable rate debt instrument” under Treasury Regulations and provides for stated interest that is unconditionally payable at
least annually at avariable rate that, subject to certain exceptions, isasingle “qualified floating rate” or “objective rate,” each as
defined below, all stated interest on the note istreated as qualified stated interest. In that case, both the note's “yield to
maturity” and “qualified stated interest” will be determined, solely for purposes of calculating the accrual of OID, if any, as
though the note will bear interest in all periods throughout its term at afixed rate generally equal to the rate that would be
applicable to interest payments on the note on its date of issue or, in the case of an objective rate (other than a“ qualified
inversefloating rate”), the rate that reflects the yield to maturity that is reasonably expected for the note. A U.S. holder of a
variable rate debt instrument would then recognize OID, if any, that is calculated based on the note's assumed yield to maturity.
If the interest actually accrued or paid during an accrual period exceeds or isless than the assumed fixed interest, the qualified
stated interest or OID allocable to that period isincreased or decreased under rules set forth in Treasury Regulations. Special
rules
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apply for determining the amount of OID for other variable rate debt instruments, such as instruments with more than one
qualified floating rate or instruments with a single fixed rate and one or more qualified floating rates.

A notewill qualify asavariable rate debt instrument if the note' s issue price does not exceed the total noncontingent
principal payments by more than the lesser of: (i) .015 multiplied by the product of the total noncontingent principal payments
and the number of complete yearsto maturity from the issue date, or (ii) 15% of the total noncontingent principal payments; and
the note provides for stated interest, compounded or paid at least annually, only at one or more qualified floating rates, asingle
fixed rate and one or more qualified floating rates, a single objective rate, or asingle fixed rate and asingle objectiveratethat isa
qualified inverse floating rate. Generally, arateisaqualified floating rateif variationsin the rate can reasonably be expected to
measure contemporaneous fluctuations in the cost of newly borrowed funds in the currency in which the debt instrument is
denominated. If anote provides for two or more qualified floating rates that are within 0.25 percentage points of each other on
the issue date or can reasonably be expected to have approximately the same values throughout the term of the note, the
qualified floating rates together constitute a single qualified floating rate. Generally, an objective rateis arate that is determined
using asingle fixed formulathat is based on objective financial or economic information such as one or more qualified floating
rates. An objectiverateisaqualified inverse floating rate if that rate is equal to afixed rate minus aqualified floating rate and
variationsin the rate can reasonably be expected to inversely reflect contemporaneous variations in the qualified floating rate.

A variablerate note generally will not qualify for treatment as a*“ variable rate debt instrument” if, among other
circumstances:

o thevariablerate of interest is subject to one or more minimum or maximum rate floors or ceilings or one or more
governors limiting the amount of increase or decrease in each case which are not fixed throughout the term of the
note and which are reasonably expected as of the issue date to cause the rate in some accrual periodsto be
significantly higher or lower than the overall expected return on the note determined without the floor, ceiling, or
governor;

e inthecaseof certain notes, it isreasonably expected that the average value of the variable rate during the first half
of the term of the note will be either significantly lessthan or significantly greater than the average value of the
rate during the final half of the term of the note; or

o thevalue of therate on any date during the term of the noteis set earlier than three months prior to the first day on
which that valueisin effect or later than one year following that first day.

In these situations, as well as others, the note generally will be subject to taxation under rules applicable to contingent
payment debt instruments. U.S. holders are urged to consult with their own tax advisors regarding the specific U.S. federal
income tax conseguences with respect to these notes.

Acquisition Premium

If aU.S. holder purchases an OID note for an amount greater than its adjusted issue price (as determined above) at the
purchase date and less than or equal to the sum of all amounts, other than qualified stated interest, payable on the OID note
after the purchase date, the excessis “ acquisition premium.” Under the acquisition premium rules, in general, the amount of OID
which must be included in income for the note for any taxable year (or any portion of ataxable year in which the noteis held)
will be reduced (but not below zero) by the portion of the acquisition premium allocated to the period. The amount of acquisition
premium allocated to each period is determined by multiplying the OID that otherwise would have been included inincome by a
fraction, the numerator of which is the excess of the cost over the adjusted issue price of the OID note and the denominator of
which isthe excess of the OID note’s stated redemption price at maturity over its adjusted issue price.

If aU.S. holder purchases an OID note for an amount less than its adjusted issue price (as determined above) at the
purchase date, any OID accruing with respect to that OID note will be required to be included in income and, to the extent of the
difference between the purchase amount and the OID note's adjusted issue price, the OID note will be treated as having “ market
discount.” See“— U.S. Holders — Market Discount” below.

Amortizable Bond Premium

If aU.S. holder purchases anote (including an OID note) for an amount in excess of the sum of all amounts payable on
the note after the purchase date, other than qualified stated interest, such holder will be considered to have purchased such
note with “ amortizable bond premium” equal in amount to such excess. A U.S. holder may elect to amortize such premium as an
offset to interest income using a constant yield method over the remaining term of the note based on the U.S. holder’syield to
maturity with respect to the note.
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A U.S. holder generally may use the amortizable bond premium allocable to an accrual period to offset interest required
to beincluded in the U.S. holder’sincome under its regular method of accounting with respect to the notein that accrual period.
If the amortizable bond premium allocable to an accrual period exceeds the amount of interest allocabl e to such accrual period,
such excess would be allowed as a deduction for such accrual period, but only to the extent of the U.S. holder’s prior interest
inclusions on the note that have not been offset previously by bond premium. Any excessis generally carried forward and
allocable to the next accrual period.

If anote may be redeemed by us prior to its maturity date, the amount of amortizable bond premium will be based on the
amount payable at the applicable redemption date, but only if use of the redemption date (in lieu of the stated maturity date)
resultsin asmaller amortizable bond premium for the period ending on the redemption date.

An election to amortize bond premium appliesto all taxable debt obligations held by the U.S. holder at the beginning of
the first taxable year to which the election applies and thereafter acquired by the U.S. holder and may be revoked only with the
consent of the Internal Revenue Service. Generally, aholder may make an election to include in income its entire return on a note
(i.e., the excess of all remaining paymentsto be received on the note over the amount paid for the note by such holder) in
accordance with a constant yield method based on the compounding of interest, as discussed below under “— U.S. Holders —
Election to Treat All Interest as Original Issue Discount.” If aholder makes such an election for a note with amortizable bond
premium, such election will result in a deemed election to amortize bond premium for all of the holder’s debt instruments with
amortizable bond premium and may be revoked only with the permission of the Internal Revenue Service.

A U.S. holder that elects to amortize bond premium will be required to reduce its tax basisin the note by the amount of
the premium amortized during its holding period. OID notes purchased at a premium will not be subject to the OID rules
described above.

If aU.S. holder does not elect to amortize bond premium, the amount of bond premium will beincluded in itstax basisin
the note. Therefore, if aU.S. holder does not elect to amortize bond premium and it hol ds the note to maturity, the premium
generally will be treated as capital 1oss when the note matures.

Market Discount

If aU.S. holder purchases anote for an amount that is less than its stated redemption price at maturity, or, in the case of
an OID note, its adjusted issue price, such holder will be considered to have purchased the note with “ market discount.” Any
gain on the sale, exchange, retirement, or other disposition of a note with market discount generally will be treated as ordinary
interest income to the extent of the market discount not previously included in income that accrued on the note during such
holder’s holding period. In general, market discount istreated as accruing on a straight-line basis over the term of the note
unless an election is made to accrue the market discount under a constant yield method. In addition, aU.S. holder may be
required to defer, until the maturity of the note or its earlier disposition in a taxable transaction, the deduction of a portion of the
interest paid or accrued on any indebtedness incurred or maintained to purchase or carry the note in an amount not exceeding
the accrued market discount on the note.

A U.S. holder may elect to include market discount in income currently asit accrues (on either a straight-line or constant
yield basis), inlieu of treating a portion of any gain realized on a sale, exchange, retirement, or other disposition of the note as
ordinary income. If an election is made to include market discount on a current basis, the interest deduction deferral rule
described above will not apply. If aU.S. holder makes such an election, it will apply to all market discount debt instruments
acquired by such holder on or after the first day of the first taxable year to which the election applies. The election may not be
revoked without the consent of the Internal Revenue Service. U.S. holders should consult with their own tax advisors before
making this election.

If the difference between the stated redemption price at maturity of anote or, in the case of an OID note, its adjusted
issue price, and the amount paid for the noteis less than 0.25% of the debt instrument’s stated redemption price at maturity or,
in the case of an OID note, its adjusted issue price, multiplied by the number of remaining complete years to the note's maturity
(* de minimis market discount”), the noteis not treated as having market discount.

Generally, aholder may make an election to include in income its entire return on anote (i.e., the excess of all remaining
payments to be received on the note over the amount paid for the note by such holder) in accordance with a constant yield
method based on the compounding of interest, as discussed below under “— U.S. Holders— Election to Treat All Interest as
Original Issue Discount.” If aholder makes such an election for a note with market discount, the holder will be required to
include market discount in income currently asit accrues on a constant yield basis for all market discount debt instruments
acquired by such holder on or after thefirst day of thefirst taxable year to which the election applies, and such election may be
revoked only with the permission of the Internal Revenue Service.
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Electionto Treat All Interest as Original Issue Discount

A U.S. holder may elect to include inincome all interest that accrues on a note using the constant-yield method
applicable to OID described above, subject to certain limitations and exceptions. For purposes of this election, interest includes
stated interest, acquisition discount, OID, deminimis OID, market discount, de minimis market discount, and unstated
interest, as adjusted by any amortizable bond premium or acquisition premium, each as described herein. If this election is made
for anote, then, to apply the constant-yield method: (i) the issue price of the note will equal its cost, (ii) the issue date of the
note will be the date it was acquired, and (iii) no payments on the note will be treated as payments of qualified stated interest. A
U.S. holder must make this election for the taxable year in which the note was acquired, and may not revoke the election without
the consent of the Internal Revenue Service. U.S. holders should consult with their own tax advisors before making this
election. In addition, if this election is made with respect to a note having market discount, then the U.S. holder will be deemed
to have made the market discount election with respect to all market discount debt instruments acquired by such holder on or
after the first day of the first taxable year to which the election applies. Similarly, if this election is made with respect to anote
having amortizable bond premium, then the U.S. holder will be deemed to have made the amortizable bond premium election with
respect to all debt instruments having amortizable bond premium held by the U.S. holder at the beginning of the first taxable
year to which the election applies and thereafter acquired.

Short-Term Notes

Some of our notes may beissued with maturities of one year or less from the date of issue, which we refer to as short-
term notes. Treasury regulations provide that no payments of interest on a short-term note are treated as qualified stated
interest. Accordingly, in determining the amount of discount on a short-term note, all interest payments, including stated
interest, are included in the short-term note's stated redemption price at maturity.

In general, individual and certain other U.S. holders using the cash basis method of tax accounting are not required to
include accrued discount on short-term notes in income currently unless they elect to do so, but they may be required to
include any stated interest inincome astheinterest is received. However, a cash basis U.S. holder will be required to treat any
gain realized on a sale, exchange, or retirement of the short-term note as ordinary income to the extent such gain does not exceed
the discount accrued with respect to the short-term note, which will be determined on a straight-line basis unless the hol der
makes an el ection to accrue the discount under the constant-yield method, through the date of sale or retirement. In addition, a
cash basis U.S. holder that does not elect to currently include accrued discount in income will be not allowed to deduct any of
theinterest paid or accrued on any indebtedness incurred or maintained to purchase or carry a short-term note (in an amount
not exceeding the deferred income), but instead will be required to defer deductions for such interest until the deferred incomeis
realized upon the maturity of the short-term note or its earlier disposition in a taxable transaction. Notwithstanding the
foregoing, a cash-basis U.S. holder of a short-term note may elect to include accrued discount in income on acurrent basis. This
election will apply to al short-term debt instruments acquired by such holder on or after the first day of the first taxable year to
which the election applies. If this election is made, the limitation on the deductibility of interest described in this paragraph will

not apply.

A U.S. holder using the accrual method of tax accounting and some cash basis holders (including banks, securities
dealers, regulated investment companies, and certain trust funds) generally will be required to include accrued discount on a
short-term notein income on a current basis, on either a straight-line basis or, at the election of the holder, under the constant-
yield method based on daily compounding. Regardless of whether aU.S. holder is a cash-basis or accrual-basis holder, the
holder of a short-term note may elect to include accrued “ acquisition discount” with respect to the short-term note in income on
acurrent basis. Acquisition discount is the excess of the remaining redemption amount of the short-term note at the time of
acquisition over the purchase price. Acquisition discount will be treated as accruing on a straight-line basis or, at the el ection of
the holder, under a constant yield method based on daily compounding. If aU.S. holder electsto include accrued acquisition
discount inincome, the rules for including OID will not apply. In addition, the market discount rules described above will not
apply to short-term notes.

Sale, Exchange, or Retirement of Notes

Upon the sale, exchange, retirement, or other disposition of anote, aU.S. holder will recognize gain or loss equal to the
difference between the amount realized upon the sale, exchange, retirement, or other disposition (less an amount equal to any
accrued interest not previously included in incomeif the note is disposed of between interest payment dates, which will be
included inincome asinterest income for U.S. federal income tax purposes) and the U.S. holder’s adjusted tax basisin the note.
The amount realized by the U.S. holder will include the amount of any cash and the fair market value of any other property
received for the note. A U.S. holder’s adjusted tax basisin anote generally will be the cost of the note to such U.S. holder,
increased by any OID, market discount, de minimis OID, de minimis market discount, or any discount with respect to a short-
term note previously included in income with respect to the note, and decreased by the amount of any premium previously

S31




Table of Contents

amortized to reduce interest on the note and the amount of any payment (other than a payment of qualified stated interest)
received in respect of the note.

Except as discussed above with respect to market discount, or as described bel ow with respect to non-U.S. dollar
denominated notes, gain or loss realized on the sale, exchange, retirement, or other disposition of a note generally will be capital
gain or loss and will be long-term capital gain or lossif the note has been held for more than one year. The ability of U.S. holders
to deduct capital lossesis subject to limitations under the Internal Revenue Code.

Notes Subject to Contingencies Including Optional Redemption

Certain of the notes may provide for an alternative payment schedule or schedul es applicable upon the occurrence of a
contingency or contingencies, other than aremote or incidental contingency, whether such contingency relates to payments of
interest or of principal. In addition, certain of the notes may contain provisions permitting them to be redeemed prior to their
stated maturity at our option and/or at the option of the holder. Notes containing these features may be subject to rules that
differ from the general rules discussed herein. U.S. holders considering the purchase of notes with these features should
carefully examine the applicable supplement and are urged to consult their own tax advisorsregarding the U.S. federal income
tax consequencesto aU.S. holder of the ownership and disposition of such notes since the U.S. federal income tax
consequences with respect to OID will depend, in part, on the particular terms and features of the notes.

Non-U.S. Dollar Denominated Notes

Additional considerations apply to aU.S. holder of anote payablein acurrency other than U.S. dollars (“foreign
currency”). We refer to these notes as “Non-U.S. Dollar Denominated Notes.” In the case of payments of interest, U.S. holders
using the cash method of accounting for U.S. federal income tax purposeswill be required to include in income the U.S. dollar
value of the foreign currency payment on aNon-U.S. Dollar Denominated Note (other than OID or market discount) when the
payment of interest isreceived. The U.S. dollar value of the foreign currency payment is determined by translating the foreign
currency received at the spot rate for such foreign currency on the date the payment is received, regardless of whether the
payment isin fact converted to U.S. dollars at that time. The U.S. dollar value will be the U.S. holder’ stax basisin the foreign
currency received. A U.S. holder will not recognize foreign currency exchange gain or loss with respect to the receipt of such
payment.

U.S. holders using the accrual method of accounting for U.S. federal income tax purposes will be required to includein
income the U.S. dollar value of the amount of interest income that has accrued and is otherwise required to be taken into
account with respect to aNon-U.S. Dollar Denominated Note during an accrual period. The U.S. dollar value of the accrued
income will be determined by translating the income at the average rate of exchange for the accrual period or, with respect to an
accrual period that spans two taxable years, at the average rate for the partial period within the taxable year. A U.S. holder may
elect, however, to translate the accrued interest income using the exchange rate on the last day of the accrual period or, with
respect to an accrual period that spans two taxable years, using the exchange rate on the last day of the taxable year. If the last
day of an accrual period iswithin five business days of the date of receipt of the accrued interest, aU.S. holder may translate
the interest using the exchange rate on the date of receipt. The above election will apply to all other debt obligations held by the
U.S. holder and may not be changed without the consent of the Internal Revenue Service. U.S. holders are urged to consult their
own tax advisors before making the above election. Upon receipt of an interest payment (including, upon the sale of the note,
the receipt of proceeds which include amounts attributable to accrued interest previously included in income), the holder will
recognize foreign currency exchange gain or lossin an amount equal to the difference between the U.S. dollar value of such
payment (determined by translating the foreign currency received at the spot rate for such foreign currency on the date such
payment is received) and the U.S. dollar value of the interest income previously included in income with respect to such
payment. Thisgain or losswill be treated as ordinary income or loss.

OID on anotethat isalso aNon-U.S. Dollar Denominated Note will be determined for any accrual period in the
applicable foreign currency and then translated into U.S. dollars, in the same manner asinterest income accrued by aholder on
the accrual basis, as described above (regardless of such holder’s regular method of accounting). A U.S. holder will recognize
foreign currency exchange gain or loss when OID is paid (including, upon the sale of such note, the receipt of proceeds which
include amounts attributable to OID previously included in income) to the extent of the difference between the U.S. dollar value
of such payment (determined by translating the foreign currency received at the spot rate for such foreign currency on the date
such payment is received) and the U.S. dollar value of the accrued OID (determined in the same manner as for accrued interest).
For these purposes, all receipts on anote will be viewed: (i) first, asthe receipt of any stated interest payment called for under
the terms of the note, (ii) second, as receipts of previously accrued OID (to the extent thereof), with payments considered made
for the earliest accrual periodsfirst, and (iii) third, as the receipt of principal.
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The amount of market discount on Non-U.S. Dollar Denominated Notes includible in income generally will be
determined by translating the market discount determined in the foreign currency into U.S. dollars at the spot rate on the date
the Non-U.S. Dollar Denominated Note isretired or otherwise disposed of. If aU.S. holder elected to accrue market discount
currently, then the amount which accruesis determined in the foreign currency and then translated into U.S. dollars on the basis
of the average exchange rate in effect during such accrual period. A U.S. holder will recognize foreign currency exchange gain or
loss with respect to market discount which is accrued currently using the approach applicable to the accrual of interest income
as described above.

Amortizable bond premium on aNon-U.S. Dollar Denominated Note will be computed in the applicable foreign currency.
If aU.S. holder elected to amortize the premium, the amortizable bond premium will reduce interest income in the applicable
foreign currency. At the time bond premium is amortized, foreign currency exchange gain or loss will be realized based on the
difference between spot rates at such time and the time of acquisition of the Non-U.S. Dollar Denominated Note. If aU.S. holder
does not elect to amortize bond premium, the bond premium computed in the foreign currency must be translated into
U.S. dollars at the spot rate on the maturity date and such bond premium will constitute a capital 1oss which may be offset or
eliminated by foreign currency exchange gain.

If aU.S. holder purchases aNon-U.S. Dollar Denominated Note with previously owned foreign currency, foreign
currency exchange gain or loss (which will be treated as ordinary income or loss) will be recognized in an amount equal to the
difference, if any, between the tax basisin the foreign currency and the U.S. dollar fair market value of the foreign currency used
to purchase the Non-U.S. Dollar Denominated Note, determined on the date of purchase.

Upon the sale, exchange, retirement, or other taxable disposition of aNon-U.S. Dollar Denominated Note, aU.S. holder
will recognize gain or loss equal to the difference between the amount realized upon the sale, exchange, retirement, or other
disposition (less an amount equal to any accrued and unpaid interest not previously included in income, which will be treated as
apayment of interest for U.S. federal income tax purposes) and the adjusted tax basisin the Non-U.S. Dollar Denominated Note.
The adjusted tax basisin a Non-U.S. Dollar Denominated Note will equal the amount paid for the Non-U.S. Dollar Denominated
Note, increased by the amounts of any market discount or OID previously included in income with respect to the Non-

U.S. Dollar Denominated Note and reduced by any amortized acquisition or other premium and any principal payments received
in respect of the Non-U.S. Dollar Denominated Note. The amount of any payment in or adjustments measured by foreign
currency will be equal to the U.S. dollar value of the foreign currency on the date of the purchase or adjustment. The amount
realized will be based on the U.S. dollar value of the foreign currency on the date the payment is received or the Non-U.S. Dollar
Denominated Note is disposed of (or deemed disposed of asaresult of amaterial changein the terms of the note). If, however, a
Non-U.S. Dollar Denominated Note is traded on an established securities market and the U.S. holder uses the cash basis method
of tax accounting, the U.S. dollar value of the amount realized will be determined by translating the foreign currency payment at
the spot rate of exchange on the settlement date of the purchase or sale. A U.S. holder that uses the accrual basis method of tax
accounting may elect the same treatment with respect to the purchase and sale of Non-U.S. Dollar Denominated Notes traded on
an established securities market, provided that the election is applied consistently.

Except with respect to market discount as discussed above, and the foreign currency rules discussed below, gain or
loss recognized upon the sale, exchange, retirement, or other taxable disposition of aNon-U.S. Dollar Denominated Note will be
capital gain or loss and will belong-term capital gain or lossif at the time of sale, exchange, retirement, or other disposition, the
Non-U.S. Dollar Denominated Note has been held for more than one year. Net long-term capital gain recognized by an individual
U.S. holder isgenerally taxed at preferential rates. The ability of U.S. holders to deduct capital losses is subject to limitations
under the Internal Revenue Code.

A portion of the gain or loss with respect to the principal amount of aNon-U.S. Dollar Denominated Note may be
treated as foreign currency exchange gain or loss. Foreign currency exchange gain or loss will be treated as ordinary income or
loss. For these purposes, the principal amount of the Non-U.S. Dollar Denominated Note is the purchase price for the Non-
U.S. Dollar Denominated Note calculated in the foreign currency on the date of purchase, and the amount of exchange gain or
loss recognized is equal to the difference between (i) the U.S. dollar value of the principal amount determined on the date of the
sale, exchange, retirement or other disposition of the Non-U.S. Dollar Denominated Note and (ii) the U.S. dollar value of the
principal amount determined on the date the foreign currency note was purchased. The amount of foreign currency exchange
gain or losswill be limited to the amount of overall gain or loss realized on the disposition of the Non-U.S. Dollar Denominated
Note.
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Thetax basisin foreign currency received asinterest on aNon-U.S. Dollar Denominated Note will bethe U.S. dollar
value of the foreign currency determined at the spot rate in effect on the date the foreign currency isreceived. Thetax basisin
foreign currency received on the sale, exchange, retirement, or other disposition of aNon-U.S. Dollar Denominated Note will be
equal to the U.S. dollar value of the foreign currency, determined at the time of the sale, exchange, retirement or other
disposition. As discussed above, if the Non-U.S. Dollar Denominated Notes are traded on an established securities market, a
cash basis U.S. holder (or, upon election, an accrual basis U.S. holder) will determinethe U.S. dollar value of the foreign
currency by translating the foreign currency received at the spot rate of exchange on the settlement date of the sale, exchange,
retirement, or other disposition. Accordingly, in such case, no foreign currency exchange gain or loss will result from currency
fluctuations between the trade date and settlement date of a sale, exchange, retirement, or other disposition. Any gain or loss
recognized on a sale, exchange, retirement, or other disposition of foreign currency (including its exchange for U.S. dollarsor its
use to purchase notes) will be ordinary income or loss.

For the special treatment of Non-U.S. Dollar Denominated Notes that are also contingent payment notes, see the
applicable supplement.

Additional Medicare Tax on Unearned Income

Certain U.S. holders, including individuals, estates and trusts, will be subject to an additional 3.8% Medicare tax on
unearned income. For individual U.S. holders, the additional Medicare tax appliesto the lesser of (i) “net investment income” or
(ii) the excess of “modified adjusted grossincome” over $200,000 ($250,000 if married and filing jointly or $125,000 if married and
filing separately). “Net investment income” generally equals the taxpayer’s grossinvestment income reduced by the deductions
that are allocable to such income. Investment income generally includes passive income such asinterest, dividends, annuities,
royalties, rents, and capital gains. U.S. holders are urged to consult their own tax advisors regarding the implications of the
additional Medicare tax resulting from an investment in our notes.

Non-U.S. Holders

Thefollowing isasummary of certain U.S. federal income tax consequences that will apply to Non-U.S. holders of
notes. As used herein, aNon-U.S. holder of anote means a beneficial owner of anote that for U.S. federal income tax purposes
isanon-resident alien individual, aforeign corporation, or aforeign estate or trust.

Payments of Interest

Under current U.S. federal income tax law and subject to the discussion below concerning backup withholding, principal
(and premium, if any) and interest payments, including any OID, that are received from us or our agent and that are not
effectively connected with the conduct by the Non-U.S. holder of atrade or business within the United States, or a permanent
establishment maintained in the United Statesif certain tax treaties apply, generally will not be subject to U.S. federal income or
withholding tax except as provided below. Interest, including any OID, may be subject to a 30% withholding tax (or less under
an applicabletreaty, if any) if:

e aNon-U.S. holder actualy or constructively owns 10% or more of the total combined voting power of all classes
of our stock entitled to vote;

e aNon-U.S. holder isa“controlled foreign corporation” for U.S. federal income tax purposesthat isrelated to us
(directly or indirectly) through stock ownership;

e aNon-U.S. holder isabank extending credit under aloan agreement in the ordinary course of its trade or business;

o theinterest payments on the note are determined by reference to the income, profits, changes in the value of
property or other attributes of the debtor or arelated party (other than payments that are based on the value of a
security or index of securitiesthat are, and will continue to be, actively traded within the meaning of Section 1092
(d) of the Internal Revenue Code, and that are not nor will be a“ United States real property interest” as described
in Section 897(c)(1) or 897(qg) of the Internal Revenue Code); or

e theNon-U.S. holder does not satisfy the certification requirements described below.

A Non-U.S. holder generally will satisfy the certification requirementsif either: (i) the Non-U.S. holder certifiesto usor
our agent, under penalties of perjury, that it isanon-United States person and providesits name and address (which
certification may generally be made on an Internal Revenue Service Form W-8BEN or W-8BEN-E, or a successor form), or (ii) a
securities clearing organization, bank, or other financial institution that holds customer securitiesin the ordinary course of its
trade or business (a“financial institution”) and holds the note certifies to us or our agent under penalties of perjury that
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either it or another financial institution has received the required statement from the Non-U.S. holder certifying that it isanon-
United States person and furnishes us with acopy of the statement.

Payments not meeting the requirements set forth above and thus subject to withholding of U.S. federal income tax may
neverthel ess be exempt from withholding (or subject to withholding at areduced rate) if the Non-U.S. holder provides uswith a
properly executed Internal Revenue Service Form W-8BEN or W-8BEN-E (or successor form) claiming an exemption from, or
reduction in, withholding under the benefit of atax treaty, or Internal Revenue Service Form W-8ECI (or other applicable form)
stating that interest paid on the notesis not subject to withholding tax because it is effectively connected with the conduct of a
trade or business within the United States as discussed below. To claim benefits under an income tax treaty, a Non-U.S. holder
must obtain ataxpayer identification number and certify asto its eligibility under the appropriate treaty’s limitations on benefits
article. In addition, special rules may apply to claimsfor treaty benefits made by Non-U.S. holdersthat are entities rather than
individuals. A Non-U.S. holder that is eligible for areduced rate of U.S. federal withholding tax pursuant to an income tax treaty
may obtain arefund of any excess amounts withheld by filing an appropriate claim for refund with the Internal Revenue Service.

Sale, Exchange, or Retirement of Notes

A Non-U.S. holder generally will not be subject to U.S. federal income or withholding tax on any capital gain or market
discount realized on the sale, exchange, retirement, or other disposition of notes, provided that: (i) the gainis not effectively
connected with the conduct of atrade or business within the United States, or a permanent establishment maintained in the
United Statesif certain tax treaties apply, (ii) in the case of aNon-U.S. holder that isan individual, the Non-U.S. holder is not
present in the United States for 183 days or more in the taxable year of the sale, exchange, or other disposition of the note, and
(iii) the Non-U.S. holder is not subject to tax pursuant to certain provisions of U.S. federal income tax law applicable to certain
expatriates. An individual Non-U.S. holder who is present in the United States for 183 days or more in the taxable year of sale,
exchange, or other disposition of anote, and if certain other conditions are met, will be subject to U.S. federal incometax at a
rate of 30% on the gain realized on the sale, exchange, or other disposition of such note.

Income Effectively Connected with a Trade or Business within the United Sates

If aNon-U.S. holder of anoteisengaged in the conduct of atrade or business within the United States and if interest
(including any OID) on the note, or gain realized on the sale, exchange, or other disposition of the note, is effectively connected
with the conduct of such trade or business (and, if certain tax treaties apply, is attributable to a permanent establishment
maintained by the Non-U.S. holder in the United States), the Non-U.S. holder, although exempt from U.S. federal withholding tax
(provided that the certification requirements discussed above are satisfied), generally will be subject to U.S. federal income tax
on such interest (including any OID) or gain on a net income basis in the same manner asif it werea U.S. holder. Non-

U.S. holders should read the material under the heading “— U.S. Holders,” for a description of the U.S. federal income tax
consequences of acquiring, owning, and disposing of notes. In addition, if such Non-U.S. holder isaforeign corporation, it may
also be subject to a branch profits tax equal to 30% (or such lower rate provided by an applicable U.S. income tax treaty) of a
portion of its earnings and profits for the taxable year that are effectively connected with its conduct of atrade or businessin
the United States, subject to certain adjustments.

Backup Withholding and I nformation Reporting

In general, in the case of aU.S. holder, other than certain exempt holders, we and other payors are required to report to
the Internal Revenue Service al payments of principal, any premium, and interest on the note, and the accrual of OID. In
addition, we and other payors generally are required to report to the Internal Revenue Service any payment of proceeds of the
sale of anote before maturity. Additionally, backup withholding generally will apply to any payments, including payments of
OID, if aU.S. holder failsto provide an accurate taxpayer identification number and certify that the taxpayer identification
number is correct, the U.S. holder is notified by the Internal Revenue Service that it hasfailed to report all interest and dividends
required to be shown on its U.S. federal income tax returns or a U.S. holder does not certify that it has not underreported its
interest and dividend income.

In the case of aNon-U.S. holder, backup withholding and information reporting will not apply to payments made if the
Non-U.S. holder provides the required certification that it is not a United States person, or the Non-U.S. holder otherwise
establishes an exemption, provided that the payor or withholding agent does not have actual knowledge that the holder isa
United States person, or that the conditions of any exemption are not satisfied. However, we and other payors are required to
report payments of interest on your notes on Internal Revenue Service Form 1042-S even if the payments are not otherwise
subject to information reporting requirements.
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In addition, payments of the proceeds from the disposition of anoteto or through aforeign office of abroker or the
foreign office of acustodian, nominee, or other dealer acting on behalf of a holder generally will not be subject to information
reporting or backup withholding. However, if the broker, custodian, nominee, or other dealer isaUnited States person, the
government of the United States or the government of any state or political subdivision of any state, or any agency or
instrumentality of any of these governmental units, a controlled foreign corporation for U.S. federal income tax purposes, a
foreign partnership that is either engaged in atrade or business within the United States or whose United States partnersin the
aggregate hold more than 50% of the income or capital interest in the partnership, aforeign person 50% or more of whose gross
incomefor a certain period is effectively connected with atrade or business within the United States, or a United States branch
of aforeign bank or insurance company, information reporting (but not backup withholding) generally will be required with
respect to payments made to a holder unless the broker, custodian, nominee, or other dealer has documentation of the holder’s
foreign status and the broker, custodian, nominee, or other dealer has no actual knowledge to the contrary.

Payment of the proceeds from a sale of anote to or through the United States office of abroker is subject to information
reporting and backup withholding, unless the holder certifies asto its non-United States person status or otherwise establishes
an exemption from information reporting and backup withholding.

Any amounts withheld under the backup withholding ruleswill be allowed as arefund or a credit against a holder’s
U.S. federal incometax liability provided the required information is furnished to the Internal Revenue Service.

Guarantee Payments

Payments (if any) made to holders on the notes by UDR L P pursuant to the guarantee shall be treated, for U.S. federal
income tax purposes, in substantially the same manner as payments made on the notes by UDR.

Foreign Account Tax Compliance Act

The Foreign Account Tax Compliance Act imposes a 30% U.S. withholding tax on certain U.S. source payments,
including interest (and original issue discount) income payable on the notes after June 30, 2014, and on the gross proceeds from
adisposition of property of atype which can produce U.S. sourceinterest such as the notes payable after December 31, 2016
(“Withholdable Payments”), if paid to aforeign financial institution (including amounts paid to aforeign financial institution on
behalf of aholder), unless such institution entersinto an agreement with the Treasury Department to collect and provide to the
Treasury Department substantial information regarding U.S. account holders, including certain account holders that are foreign
entitieswith U.S. owners, with such institution. The legislation also generally imposes a withholding tax of 30% on
Withholdable Payments made to a non-financial foreign entity unless such entity provides the withholding agent with a
certification that it does not have any substantial U.S. owners or a certification identifying the direct and indirect substantial
U.S. owners of the entity.

The U.S. Treasury Department and the RS have announced that withholding on payments of gross proceeds from a
disposition of property of atype which can produce U.S. sourceinterest will only apply to payments made after December 31,
2018. If we (or an applicable withholding agent) determine withholding under the Foreign Account Tax Compliance Actis
appropriate, we (or such agent) will withhold tax at the applicable statutory rate, without being required to pay any additional
amountsin respect of such withholding. Foreign financial institutions and non-financial foreign entities located in jurisdictions
that have an intergovernmental agreement with the United States governing the Foreign Account Tax Compliance Act may be
subject to different rules. Holders are urged to consult their own tax advisors regarding the possible implications of this
legislation on their purchase, ownership and disposition of our notes.
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PLAN OF DISTRIBUTION

Under the terms of athird amended and restated distribution agreement dated September 1, 2011, as amended on July
29, 2014 and April 27, 2017 and as amended or supplemented from time to time, or the “ distribution agreement,” we are offering
the notes on a continuous basis through or to Citigroup Global Markets Inc., J.P. Morgan Securities LLC, Merrill Lynch, Pierce,
Fenner & Smith Incorporated, Morgan Stanley & Co. LLC, and Wells Fargo Securities, LLC, referred to in this prospectus
supplement individually as an “agent” or collectively asthe “agents.” The agents, individually or in asyndicate, may purchase
notes, as principal, from us from time to time for resale to investors and other purchasers at varying prices relating to prevailing
market prices at the time of resale as determined by the applicable agent or, if so specified in the applicable pricing supplement,
for resale at afixed offering price. However, we may agree with an agent for that agent to utilize its reasonable efforts on an
agency basis on our behalf to solicit offers to purchase notes at 100% of the principal amount thereof, unless otherwise
specified in the applicable pricing supplement. We will pay acommission to an agent, ranging from .125% to .750% of the
principal amount of each note, depending upon its stated maturity, sold through that agent as our agent, unless otherwise
agreed. We will negotiate commissions with respect to notes with stated maturities in excess of 30 years that are sold through
an agent as our agent at the time of therelated sale.

Some of the agents and their affiliates have engaged in, and may in the future engage in, investment banking and other
commercial dealingsin the ordinary course of business with us or our affiliates. They have received, or may in the future
receive, customary fees and commissions for these transactions. In addition, in the ordinary course of their business activities,
the agents and their affiliates may make or hold abroad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (including bank |oans) for their own account and for the accounts of their
customers. Such investments and securities activities may involve securities and/or instruments of ours or our affiliates. Certain
of the underwriters or their affiliates that have alending relationship with us routinely hedge their credit exposure to us
consistent with their customary risk management policies. Typically, such underwriters and their affiliates would hedge such
exposure by entering into transactions which consist of either the purchase of credit default swaps or the creation of short
positionsin our securities, including potentially the notes offered hereby. Any such short positions could adversely affect
future trading prices of the notes offered hereby.

The agents and their affiliates may also make investment recommendations and/or publish or express independent
research views in respect of such securities or financial instruments and may hold, or recommend to clients that they acquire,
long and/or short positions in such securities and instruments.

Any note sold to an agent as principal will be purchased by that agent at a price equal to 100% of the principal amount
thereof less a percentage of the principal amount equal to the commission applicable to an agency sale of anote of identical
maturity. An agent may sell notesit has purchased from us as principal to certain dealersless a concession equal to al or any
portion of the discount received in connection with that purchase. An agent may allow, and dealers may reallow, a discount to
certain other dealers. After theinitial offering of notes, the offering price (in the case of notesto be resold on afixed offering
price basis), the concession and the reall owance may be changed.

The notes will not have an established trading market when issued. Also, the noteswill not be listed on any securities
exchange. An agent may make a market in the notes, as permitted by applicable |aws and regulations, but is not obligated to do
so and may discontinue any market-making at any time without notice. A secondary market for any notes may not develop, and
purchasers of notes may not be able to sell notesin the future.

Each purchaser of anote will arrange for payment asinstructed by the relevant agent. The agents are required to deliver
the proceeds of the notesto usinimmediately available funds, to abank designated by usin accordance with the terms of the
distribution agreement on the date of settlement.

Each agent may be deemed to be an “underwriter” within the meaning of the Securities Act of 1933, as amended, or the
Securities Act. We have agreed to indemnify the agents against certain liabilities, including liabilities under the Securities Act,
or to contribute to payments that they may be required to make in connection with such indemnification. We have agreed to
reimburse the agents for certain expenses, including the reasonabl e fees and disbursements of counsel for the agents.

Wereserve the right to withdraw, cancel or modify the offer made hereby without notice. We have the right to accept
offersto purchase notes and may reject any proposed purchase of notes asawhole or in part. The agents will havetheright, in
their discretion reasonably exercised, to reject any offer to purchase notes, asawhole or in part.

In connection with the purchase of notes by an agent, as principal, for resale at afixed price, such agent may engagein
transactions that stabilize, maintain or otherwise affect the price of the notes. Such transactions may consist of bids or
purchases of notes for the purpose of pegging, fixing or maintaining the price of the notes. Specifically, such agent may
over-alot in connection with such offering, creating a syndicate short position. In addition, such agent may bid for and
purchase the notes in the open market to cover syndicate short positions or to stabilize, maintain or otherwise affect the price of
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the notes. Finally, such agent or its syndicate may reclaim selling concessions allowed for distributing of notesin the offering, if
such agent repurchases previously distributed notes in the market to cover overallotments or to stabilize the price of the notes.
Any of these activities may stabilize or maintain the market price of the notes above independent market level. The agents are
not required to engage in any of these activities and may end any of them at any time.

Concurrently with the offering of the notes through the agents, we may issue other securities as contemplated in the
accompanying prospectus.

The agents and certain of their affiliates may engage in commercial or investment banking or advisory services with and

perform services for us and certain of our affiliatesin the ordinary course of business. We have alending relationship with
U.S. Bank National Association, the trustee under the Indenture for the notes.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirements of the Exchange Act, which means that we are required to file annual,
quarterly and current reports, proxy statements and other information with the SEC, all of which are available at the Public
Reference Room of the SEC at 100 F Street, NE, Washington, D.C. 20549. Y ou may also obtain copies of the reports, proxy
statements and other information from the Public Reference Room of the SEC, at prescribed rates, by calling 1-800-SEC-0330. The
SEC maintains awebsite at http://www.sec.gov where you can access reports, proxy, information and registration statements,
and other information regarding registrants that file electronically with the SEC. Y ou may also access our SEC filings free of
charge on our website at www.udr.com.

We have filed with the SEC aregistration statement on Form S-3 (Registration File No. 333-217491 covering the notes
offered by this prospectus supplement. Y ou should be aware that this prospectus supplement does not contain all of the
information contained or incorporated by reference in that registration statement and its exhibits and schedules. Y ou may
inspect and obtain the registration statement, including exhibits, schedules, reports and other information that we have filed with
the SEC, as described in the preceding paragraph. Statements contained in this prospectus supplement concerning the contents
of any document we refer you to are not necessarily complete and in each instance we refer you to the applicable document filed
with the SEC for more complete information.

Y ou can inspect our reports, proxy statements and other information that we file at the offices of the NY SE at 20 Broad
Street, New York, New Y ork 10005.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The SEC allows usto “incorporate by reference” the information we file with the SEC, which means that we can disclose
important information to you be referring you to those documents. The information incorporated by reference hereinisan
important part of this prospectus supplement and the accompanying prospectus. Any statement contained in a document which
isincorporated by referencein this prospectus supplement and the accompanying prospectus is automatically updated and
superseded if information contained in this prospectus supplement and the accompanying prospectus, or information that we
later file with the SEC prior to the termination of this offering, modifies or replaces thisinformation. UDR, Inc. and United
Dominion Realty, L.P. incorporate by reference into this prospectus supplement and the accompanying prospectus the
documents listed below (excluding any portions of such documents that have been “furnished” but not “filed” for purposes of
the Exchange Act):

e Annua Report of UDR, Inc. on Form 10-K for the year ended December 31, 2016, filed with the SEC on February 21,
2017,

e Annual Report of United Dominion Reslty, L.P. on Form 10-K for the year ended December 31, 2016, filed with the
SEC on February 21, 2017,

e Quarterly Report of UDR, Inc. on Form 10-Q for the fiscal quarter ended March 31, 2017, filed with the SEC on April
25, 2017;

e  Quarterly Report of United Dominion Realty, L.P. on Form 10-Q for thefiscal quarter ended March 31, 2017, filed
with the SEC on April 25, 2017;

e  Current Reports of UDR, Inc. on Form 8-K, filed with the SEC on January 3, 2017 and January 23, 2017;

o Definitive Proxy Statement of UDR, Inc. dated March 28, 2017, and definitive Additional Materialsfiled with the
SEC on March 28, 2017, both filed in connection with UDR, Inc.’s Annual Meeting of Stockholders held on May
11, 2017; and

e Description of the capital stock of UDR, Inc. contained in the Registration Statement on Form 8-A/A dated and
filed with the SEC on November 7, 2005, including any amendments or reports filed with the SEC for the purpose of
updating such description.

UDR, Inc. and United Dominion Realty, L.P. also incorporate by reference any future filings made with the SEC pursuant
to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act between the date of this prospectus supplement and the accompanying
prospectus and the date all of the securities offered hereby are sold or the offering is otherwise terminated, with the exception of
any information furnished under Item 2.02 and Item 7.01 of Form 8-K, which is not deemed filed and which is not incorporated by
reference herein. Any such filings shall be deemed to be incorporated by reference and to be a part of this prospectus
supplement and the accompanying prospectus from the respective dates of filing of those documents.
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Asexplained above in “Where Y ou Can Find More Information,” these incorporated documents (as well as other
documents filed by us under the Exchange Act) are available at the SEC and may be accessed in a number of ways, including
onlineviathe internet.

Wewill provide without charge to each person, including any beneficial owner, to whom this prospectus supplement
and the accompany prospectus are delivered, a copy of any of the documents referred to above by written or oral request to:

UDR, Inc.

1745 Shea Center Drive, Suite 200
Highlands Ranch, Colorado 80129
Attention: Investor Relations
Telephone: (720) 283-6120

We maintain awebsite at www.udr.com. The information on our website is not considered a part of, or incorporated by
referencein, this prospectus supplement, the accompanying prospectus, or any other document we file with or furnish to the
SEC.

LEGAL MATTERS

The validity of the notes, including the guarantee, and certain U.S. federal income tax matters will be passed upon for us
by Morrison & Foerster LLP, Washington, D.C., and certain U.S. federal income tax matters will be passed upon for us by Kutak
Rock LLP. Certain legal matterswill be passed upon for the agents by Sidley Austin LLP, New Y ork, New Y ork. The opinions of
Morrison & Foerster LLP and Sidley Austin LLP will be conditioned upon, and subject to certain assumptions regarding future
action required to be taken by us and the Indenture trustee in connection with the issuance and sale of any particular notes, the
specific terms of the notes and other matters which may affect the validity of the notes but which cannot be ascertained on the
date of such opinions.

EXPERTS

The consolidated financial statements of UDR, Inc. and United Dominion Realty, L.P. appearing in UDR, Inc.’s Annual
Report (Form 10-K) for the year ended December 31, 2016 including schedul es appearing therein, and the effectiveness of UDR,
Inc.’sinternal control over financial reporting as of December 31, 2016, have been audited by Ernst & Y oung LLP, independent
registered public accounting firm, as set forth in their reports thereon included therein, and incorporated herein by reference.
Such financial statements are, and audited financial statementsto be included in subsequently filed documentswill be,
incorporated herein in reliance upon the reports of Ernst & Y oung LLP pertaining to such financial statements and the
effectiveness of our internal control over financial reporting as of the respective dates (to the extent covered by consents filed
with the Securities and Exchange Commission) given on the authority of such firm as expertsin accounting and auditing.
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Prospectus

UDR, Inc.

Common Stock
Preferred Stock
Depositary Shares
Debt Securities
Guarantees of Debt Securities
Warrants
Subscription Rights
Purchase Contracts
Purchase Units

We may from time to time offer to sell together or separately in one or more offerings:

common stock;

preferred stock;

preferred stock represented by depositary shares;

debt securities, which may be senior, subordinated or junior subordinated, convertible or non-convertible and

guaranteed by certain of our subsidiaries, including United Dominion Realty, L.P.;

warrants to purchase common stock, preferred stock, depositary shares or debt securities;

e subscription rights to purchase common stock, preferred stock, depositary shares, debt securities or other
securities;
purchase contracts; and

e purchase units.

This prospectus describes some of the general terms that may apply to these securities. We will provide the specific
prices and terms of these securitiesin one or more supplementsto this prospectus at the time of the offering. Y ou should read
this prospectus and the accompanying prospectus supplement carefully before you make your investment decision.

We may offer and sell these securities through underwriters, dealers or agents or directly to purchasers, on a continuous
or delayed basis. The securities may also be resold by selling security holders. The prospectus supplement for each offering will
describein detail the plan of distribution for that offering and will set forth the names of any underwriters, dealers or agents
involved in the offering and any applicable fees, commissions or discount arrangements.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement or afreewriting
prospectus.

Our common stock is listed on the New Y ork Stock Exchange (“NY SE”) under the trading symbol “UDR.” Each
prospectus supplement will indicate if the securities offered thereby will be listed on any securities exchange.

Investing in our securitiesinvolvesa high degree of risk. See” Risk Factors’ on page 3 before you make your
investment decision.

Neither the Securitiesand Exchange Commission nor any state securities commission has approved or disapproved of
these securitiesor determined if this prospectus or the accompanying prospectus supplement istruthful or complete. Any
representation tothe contrary isacriminal offense.

The date of this prospectusis April 27, 2017.
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ABOUT THISPROSPECTUS

This prospectusis part of aregistration statement that we filed with the Securities and Exchange Commission (the
“SEC”") using a“shelf” registration process under the Securities Act of 1933, as amended (the “ Securities Act”). Under this shelf
registration process, we may sell any combination of the securities described in this prospectus in one or more offerings.

This prospectus only provides you with ageneral description of the securities we may offer. Each time we sell
securities, we will provide a supplement to this prospectus that will contain specific information about the terms of that offering,
including the specific amounts, prices and terms of the securities offered. The prospectus supplement may also add, update or
change information contained in this prospectus. Y ou should carefully read both this prospectus and any accompanying
prospectus supplement or other offering materials, together with the additional information described under the heading
“Where Y ou Can Find More Information.”

Y ou should rely only on the information contained or incorporated by reference in this prospectus. We have not
authorized anyone to provide you with different information. If anyone provides you with different or inconsistent information,
you should not rely on it. We are not making an offer to sell these securitiesin any jurisdiction where the offer or saleis not
permitted.

This prospectus and any accompanying prospectus supplement or other offering materials do not contain all of the
information included in the registration statement as permitted by the rules and regulations of the SEC. For further information,
werefer you to the registration statement on Form S-3, including its exhibits. We are subject to the informational requirements of
the Securities Exchange Act of 1934, as amended (“ Exchange Act”), and, therefore, file reports and other information with the
SEC. Statements contained in this prospectus and any accompanying prospectus supplement or other offering material s about
the provisions or contents of any agreement or other document are only summaries. If SEC rules require that any agreement or
document be filed as an exhibit to the registration statement, you should refer to that agreement or document for its complete
contents.

Y ou should not assume that the information in this prospectus, any prospectus supplement or any other offering
materialsis accurate as of any date other than the date on the front of each document. Our business, financial condition, results
of operations and prospects may have changed since then.

In this prospectus, unless otherwise specified or the context requires otherwise, we use the terms “UDR,” the
“Company,” “we,” “us” and “our” to refer to UDR, Inc., and the term “ Operating Partnership” to refer to United Dominion
Realty, L.P.
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OUR COMPANY

UDR isaself-administered real estate investment trust (“REIT”) that owns, operates, acquires, renovates, develops,
redevel ops, disposes of and manages multifamily apartment communities generally located in high barrier-to-entry markets
throughout the United States. The high barrier-to-entry markets are characterized by limited land for new construction, difficult
and lengthy entitlement processes, low single-family home affordability and strong employment growth potential. At March 31,
2017, our consolidated real estate portfolio included 128 communities located in 18 markets, with atotal of 39,698 completed
apartment homes, which are held directly or through our subsidiaries, including the Operating Partnership and UDR Lighthouse
DownREIT L.P. (the“DownREIT Partnership”), and consolidated joint ventures. In addition, we have an ownership interest in
28 communities containing 7,131 apartment homes through unconsolidated joint ventures or partnerships. As of March 31, 2017,
the Company was devel oping two wholly-owned communities with 1,101 apartment homes, none of which have been completed,
and three unconsolidated joint venture communities with 688 apartment homes, none of which have been completed.

At March 31, 2017, the Operating Partnership’s consolidated real estate portfolio included 54 communitieslocated in 14
markets, with atotal of 16,698 completed apartment homes. The Operating Partnership owns, operates, acquires, renovates,
devel ops, redevel ops, and manages multifamily apartment communities generally located in high barrier-to-entry markets located
throughout the United States. As of March 31, 2017, UDR owned 110,883 units (100%) of the general partnership interests of the
Operating Partnership and 174,122,808 units (or approximately 95.0%) of the limited partnership interests (“ OP Units") of the
Operating Partnership. UDR conducts a substantial amount of its business and holds a substantial amount of its assets through
the Operating Partnership, and, by virtue of its ownership of the OP Units and being the Operating Partnership’s sole general
partner, UDR has the ability to control all of the day-to-day operations of the Operating Partnership.

We have elected to be taxed as a REIT under the Internal Revenue Code of 1986, as amended (the “ Internal Revenue
Code”). To continue to qualify asa 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 gains) to our stockholders annually. AsaREIT, 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.

UDR wasformed in 1972 asa Virginia corporation. In June 2003, we changed our state of incorporation from Virginiato
Maryland. The Operating Partnership is the successor-in-interest to United Dominion Realty, L.P., alimited partnership formed
under the laws of Virginia, which commenced operationsin 1995. The Operating Partnership was redomiciled in 2004 as a
Delaware limited partnership. Our corporate offices are located at 1745 Shea Center Drive, Suite 200, Highlands Ranch, Colorado
80129 and our telephone number at that addressis (720) 283-6120. Our website is www.udr.com. The information on, or
accessible through, our website is not part of this prospectus and should not be relied upon in connection with making any
investment decision with respect to the securities offered by this prospectus.

Additional information regarding UDR and the Operating Partnership is set forth in documents on file with the SEC and
incorporated by referencein this prospectus and any accompanying prospectus supplement, as described in the section of this
prospectus entitled “Where Y ou Can Find More Information.”
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RISK FACTORS

Y ou should consider the specific risks described in our Annual Report on Form 10-K for the year ended December 31,
2016, our Quarterly Report on Form 10-Q for the quarter ended March 31, 2017, the risk factors described under the caption “Risk
Factors” in any applicable prospectus supplement and any risk factors set forth in our other filings with the SEC, pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, before making an investment decision. Each of the risks described in these
documents could materially and adversely affect our business, financial condition, results of operations and prospects, and
could result in a partial or complete loss of your investment. See the section of this prospectus entitled “ Where Y ou Can Find
More Information.”

USE OF PROCEEDS

Unless we state otherwise in the applicabl e prospectus supplement, we intend to use the net proceeds from the sale of
the securities offered by this prospectus and the accompanying prospectus supplement for general corporate purposes. General
corporate purposes may include additions to working capital, capital expenditures, repayment of debt, funding improvementsto
properties, and acquiring and devel oping additional properties. Pending application of the net proceeds, we intend to invest the
proceeds in interest bearing accounts and short-term, interest bearing securities. Unless otherwise set forth in a prospectus
supplement, we will not receive any proceedsin the event that the securities are sold by a selling security holder.

RATIO OF EARNINGSTO FIXED CHARGES

Thefollowing tables set forth our ratio of earnings to combined fixed charges and preferred stock dividends for the
periods indicated:

Years Ended December 31,

For the Three Months Ended

March 31, 2017 2016 2015 2014 2013 2012
Ratio of earnings to fixed charges—UDR, Inc.® 1.64 169 167 — — —
Ratio of earnings to fixed charges—United Dominion Realty,
L.pP® 256 245 236 168 163 —
Ratio of earnings to combined fixed charges and preferred
stock dividends—UDR, Inc.® 1.60 1.65 1.63 — — —

(1) The ratio was less than 1:1 for the years ended December 31, 2014, 2013, and 2012 as earnings were inadequate to cover fixed
charges by deficiencies of approximately $0.3 million, $23.7 million, and $69.8 million, respectively.

2) The ratio was less than 1:1 for the year ended December 31, 2012 as earnings were inadequate to cover fixed charges by a deficiency
of approximately $16.6 million.

3) The ratio was less than 1:1 for the years ended December 31, 2014, 2013, and 2012 as earnings were inadequate to cover combined
fixed charges and preferred stock dividends by deficiencies of approximately $4.0 million, $27.4 million, and $78.6 million,
respectively.
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DESCRIPTION OF SECURITIES

This prospectus contains summary descriptions of the common stock, preferred stock, depositary shares, debt
securities, guarantees of debt securities, warrants, subscription rights, purchase contracts and purchase units that we may offer
and sell from time to time. These summary descriptions are not meant to be compl ete descriptions of each security. The
particular terms of any security will be described in the applicabl e prospectus supplement.

DESCRIPTION OF CAPITAL STOCK

General

Our authorized capital stock consists of 350,000,000 shares of common stock, par value $0.01 per share,
50,000,000 shares of preferred stock, without par value, and 300,000,000 shares of excess stock, par value $0.01 per share. As of
March 31, 2017, 267,398,819 shares of our common stock were issued and outstanding and 31,076,309 shares of our common
stock were reserved for issuance upon exercise of outstanding stock options, convertible notes and convertible preferred stock
and redemption of unitsin the Operating Partnership and the DownREIT Partnership exchangeable for our common stock. We
currently have two designated series of preferred stock that are outstanding or could be issued. We have designated
2,803,812 shares as Series E Cumulative Convertible Preferred Stock (“ Series E Preferred Stock™), of which 2,796,903 shareswere
outstanding as of March 31, 2017. We have designated 20,000,000 shares as Series F Preferred Stock (“ Series F Preferred
Stock™), of which 16,155,807 shares were outstanding as of March 31, 2017.

Thefollowing is adescription of our capital stock and certain provisions of our charter, bylaws and certain provisions
of applicable law. Thefollowing isonly asummary and is qualified by applicable law and by the provisions of our charter and
bylaws, copies of which areincluded as exhibits to the registration statement of which this prospectus forms a part.

Common Stock

We have one class of common stock. All holders of our common stock are entitled to the same rights and privileges, as
described below.

Voting Rights. Holders of our common stock are entitled to one vote per share with respect to each matter presented to
our stockholders on which the holders of common stock are entitled to vote and do not have cumulative voting rights. In any
uncontested election of directors, directorswill be elected by a majority of total votes cast for and against such director
nominees. In any contested election, directorswill be elected by a plurality of the votes cast by the stockholders entitled to vote
on the election.

Dividends. Holders of our common stock are entitled to receive proportionately any dividends as may be declared by
our board of directors, subject to any preferential dividend rights of outstanding preferred stock.

Liquidation and Dissolution. In the event of our liquidation or dissolution, the holders of our common stock are
entitled to receive ratably all assets available for distribution to stockholders after the payment of all debts and other liabilities
and subject to the prior rights of any outstanding preferred stock.

Other Rights. Holders of our common stock have no preemptive, subscription, redemption or conversion rights. The
rights, preferences and privileges of holders of our common stock are subject to and may be adversely affected by the rights of
the holders of shares of any series of preferred stock that we may designate and issuein the future.

Restrictions on Ownership and Transfer. Our charter contains ownership and transfer restrictions relating to our stock
that are designed primarily to preserve our status as a REIT. These restrictions include but are not limited to the following:

e no person may beneficially own or constructively own shares of our outstanding “equity stock” (defined as stock
that is either common stock or preferred stock) with avalue in excess of 9.9% of the value of all outstanding equity
stock unless our board of directors exempts the person from such ownership limitation, provided that any such
exemption shall not allow the person to exceed 13% of the value of our outstanding equity stock;

e any transfer that, if effective, would result in any person beneficially owning or constructively owning equity stock
with avalue in excess of 9.9% of the value of all outstanding equity stock (or such higher value not to exceed 13%
as determined pursuant to an exemption from our board of directors) shall be void asto the transfer of that number
of shares of equity stock which would otherwise be beneficially owned or constructively owned by such person in
excess of such ownership limit; and the intended transferee shall acquire no rightsin such excess shares of equity
stock;
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e except as provided in the charter, any transfer that, if effective, would result in the equity stock being beneficially
owned by fewer than 100 persons shall be void asto the transfer of that number of shares which would be
otherwise beneficially owned or constructively owned by the transferee; and the intended transferee shall acquire
no rightsin such excess shares of equity stock; and

e any transfer of sharesof equity stock that, if effective, would result in us being “closely held” within the meaning
of Section 856(h) of the Internal Revenue Code shall be void as to the transfer of that number of shares of equity
stock which would cause usto be “closely held” within the meaning of Section 856(h) of the Internal Revenue
Code; and the intended transferee shall acquire no rightsin such excess shares of equity stock.

Listing. Our common stock islisted on the NY SE under the symbol “UDR.”

Transfer Agent and Registrar. The transfer agent and registrar for our common stock is Wells Fargo Bank, N.A., 161
North Concord Exchange, South St. Paul, Minnesota 55075.

Preferred Stock

Under our charter we are authorized to issue up to 50,000,000 shares of preferred stock, without par value, in one or more
series. Our board of directors may authorize the issuance of preferred stock in one or more series and may determine, with
respect to any such series, the powers, preferences and rights of such series, and its qualifications, limitations and restrictions.
We currently have two designated series of Preferred Stock that are outstanding or could be issued. We have designated
2,803,812 shares as Series E Preferred Stock, of which 2,796,903 shares were outstanding as of March 31, 2017. We have
designated 20,000,000 shares as Series F Preferred Stock, of which 16,155,807 shares were outstanding as of March 31, 2017.

Series E Preferred Stock

Ranking. The Series E Preferred Stock ranks pari passu with any of our other capital stock designated as ranking on
parity with the Series E Preferred Stock (“ Parity Stock”), with respect to payment of dividends and amounts upon liquidation,
dissolution or winding up, and senior to our common stock, the Series F Preferred Stock and any other class of our capital stock
now or hereafter issued and outstanding that ranks junior as to the payment of dividends or amounts upon liquidation,
dissolution and winding up to the Series E Preferred Stock or any Parity Stock (collectively, “ Junior Stock”). While any shares of
Series E Preferred Stock are outstanding, we may not authorize or create any class or series of capital stock that ranks senior to
the Series E Preferred Stock with respect to the payment of dividends or amounts upon liquidation, dissolution or winding up, or
reclassify any of our authorized capital stock into any such shares, or create, authorize or issue any obligation or security
convertibleinto or evidencing the right to purchase any such shares, without the consent of the holders of amgjority of the
outstanding Series E Preferred Stock.

Dividends. Holders of the Series E Preferred Stock are entitled to receive, out of fundslegally available for payment,
cumulative preferential cash dividends at an annual rate of 8% of the liquidation preference (equivalent to $1.3288 per share of
Series E Preferred Stock), until such time as the dividend on the common stock is equal to or exceeds this amount for four
consecutive calendar quarters, at which time the dividends will adjust to match the dividend on the common stock. Dividends on
each share of Series E Preferred Stock accrue and are cumulative from and including the date of original issue and are paid
quarterly in arrears on the last day, or the next business day, of January, April, July and October, commencing July 31, 2003.
Dividends on each share of Series E Preferred Stock are cumulative to the extent not declared and paid in full whether or not
there exists funds legally available for the payment of such dividends or such dividends have been authorized. Accumulations
of dividends on the Series E Preferred Stock do not bear interest and holders of the Series E Preferred Stock are not entitled to
any dividendsin excess of full cumulative dividends. Dividends payable on the Series E Preferred Stock for any partial dividend
period will be computed on the basis of a 360-day year consisting of 12 30-day months. Dividends payable on the Series E
Preferred Stock for each full dividend period are computed by dividing the annual dividend rate by four.

Until such time as the dividend on the common stock is equal to or exceeds $1.3288 per share per annum for four
consecutive calendar quarters, no dividend (other than in Junior Stock) will be declared or paid on any Junior Stock unless full
cumulative dividends have been declared and paid or are contemporaneously declared and funds sufficient for payment set
aside on the Series E Preferred Stock for al prior dividend periods, nor shall any Junior Stock or any Parity Stock be redeemed,
purchased or otherwise acquired for any consideration (or any moneys paid to or made available for asinking fund for
redemption of any shares of Junior Stock or Parity Stock) (except by conversion into or exchange for other Junior Stock or Parity
Stock).

We may not declare, pay or set apart funds for the payment of any dividend on share of Series E Preferred Stock at such
time as the terms and provisions of any agreement to which we are bound, including any agreement relating to out
indebtedness, prohibits such declaration, payment or setting apart for payment or provides that such declaration, payment or
setting apart for payment would constitute a breach or a default under such an agreement, or if such declaration or payment is
restricted or prohibited by law.
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Liquidation Preference. The holders of Series E Preferred Stock are entitled to receive in the event of any liquidation,
dissolution or winding up of UDR, whether voluntary or involuntary, $16.61 per share of Series E Preferred Stock, which we refer
to in this prospectus as the “ Series E Liquidation Preference,” plus an amount per share of Series E Preferred Stock equal to all
dividends (whether or not earned or declared) accrued and unpaid thereon to, but not including, the date of final distribution to
such holders. If, upon any liquidation, dissolution or winding up of UDR, the Series E Liquidation Preference and any amounts
payable as aliquidation preference to other shares of Parity Stock are not paid in full, the holders of the shares of the Series E
Preferred Stock and any such Parity Stock will shareratably in the distribution of our assets in proportion to the full respective
liquidation preferences to which they are entitled.

Voting Rights. The holders of our outstanding Series E Preferred Stock are entitled to vote on an “as converted” (one-
for-one) basis as asingle class in combination with the holders of our common stock at any meeting of stockholders for the
election of directors or for any other purpose on which holders of our common stock are entitled to vote.

Conversion Rights. Each share of the Series E Preferred Stock is convertible into 1.083 shares of common stock, subject
to adjustment for (a) capital reorganization or reclassification, (b) a merger, consolidation, statutory share exchange, self tender
offer for all or substantially all of the outstanding shares of our common stock or sale of all or substantially all of our assets or
(c) adividend or other distribution payablein securitiesissued by us. No fractional shareswill beissued upon conversion of the
Series E Preferred Stock. In lieu of issuing fractional shares that would otherwise be deliverable upon the conversion of one
share of Series E Preferred Stock, we will pay to the holder of such share an amount in cash equal to such fraction multiplied by
the closing sale price on the trading day immediately preceding the date of conversion.

If after the original date of issue we make or issue, or fix arecord date for the holders of our common stock entitled to
receive, adividend or other distribution payablein securitiesissued by us, then and in each event, we shall make such provision
so that each holder of Series E Preferred Stock will be entitled to receive, upon conversion of the Series E Preferred Stock, in
addition to the shares of our common stock receivable upon conversion, such number of such securities as such holder would
have received if the holder had converted the Series E Preferred Stock immediately prior to the date of such event and had
continued to hold such securities until the conversion date.

In connection with a special dividend (declared on November 5, 2008), we reserved for issuance upon conversion of the
Series E Preferred stock additional shares of common stock which a holder of the Series E Preferred Stock would have received if
the holder had converted the Series E Preferred Stock immediately prior to the record date for this special dividend.

Listing. The Series E Preferred Stock is not listed on any exchange.

Transfer Agent, Registrar, Dividend Disbursing Agent and Redemption Agent. The transfer agent, registrar, dividend
disbursing agent and redemption agent for the Series E Preferred Stock is Wells Fargo Bank, N.A., South St. Paul, Minnesota.

Series F Preferred Stock

Existing holders of OP Unitsin the Operating Partnership and units of limited partnership interest in the DownREIT
Partnership (“DownREIT Units’) may purchase one share of Series F Preferred Stock for each OP Unit or DownREIT Unit, as
applicable, that they hold, at a purchase price of $0.0001 per share. In connection with the acquisition of properties from Home
OP and the formation of the DownREIT Partnership in October 2015, we issued 13,988,313 Series F shares at $0.0001 per shareto
former limited partners of the Home OP, which had the right to subscribe for one share of Series F for each DownREIT Unit
issued in connection with the acquisitions.

No Dividends or Liquidation Rights. The Series F Preferred Stock is not entitled to receive dividends or otherwise
participate in our earnings or assets. Upon avoluntary or involuntary dissolution, liquidation or winding up, the holders of
shares of the Series F Preferred Stock then outstanding will not be entitled to receive or be paid out of the assets of the
corporation legally available for distribution to its stockholders. The holders of the Series F Preferred Stock as such will have no
right or claim to any of our assets.

Voting Rights. Except as otherwise required by law or provided in our charter, and subject to the express terms of any
other series of preferred stock, each share of Series F Preferred Stock will entitle the holder thereof to one vote for each share of
Series F Preferred Stock held by such holder on each matter submitted to a vote at a meeting of the stockholders upon which
holders of common stock are entitled to vote. The holders of Series F Preferred Stock will be entitled to receive notice of al
meetings of the stockholders at which the holders of common stock are entitled to such notice.
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Conversion Rights. The Series F Preferred Stock is not convertible into or exchangeable for any other property or
securities of the corporation.

Redemption. Each share of Series F Preferred Stock will automatically be redeemed by UDR for no consideration without
notice to its holder and without further action by UDR if the OP Unit or DownREIT Unit underlying such share of Series F
Preferred Stock is no longer outstanding.

Anti-takeover Effectsof Our Bylawsand Maryland Law

Our bylaws and Maryland law contain provisions that could have the effect of delaying, deferring or discouraging
another party from acquiring control of us. These provisions, which are summarized below, are expected to discourage coercive
takeover practices and inadequate takeover bids. These provisions are also designed to encourage persons seeking to acquire
control of usto first negotiate with our board of directors.

Bylaws. Our bylaws establish an advance written notice procedure for stockholders seeking to nominate candidates for
election as directors at any annual meeting of stockholders and to bring business before an annual meeting of our stockholders.
Our bylaws provide that only persons who are nominated by our board of directors or by a stockholder who has given timely
written notice to our secretary before the meeting to elect directorswill be eligible for election as our directors. Our bylaws also
provide that any matter to be presented at any meeting of stockholders must be presented either by our board of directors or by
a stockholder in compliance with the proceduresin our bylaws. A stockholder must give timely written notice to our secretary of
itsintention to present amatter before an annual meeting of stockholders. Our board of directors then will consider whether the
matter is onethat is appropriate for consideration by our stockholders under the Maryland General Corporation Law and the
SEC'srules.

Certain Maryland Law Provisions. AsaMaryland corporation, we are subject to certain restrictions concerning certain
“business combinations” (including amerger, consolidation, share exchange or, in certain circumstances, an asset transfer or
issuance or reclassification of equity securities) between us and an “interested stockholder.” Interested stockholders are
persons: (i) who beneficially own 10% or more of the voting power of our outstanding voting stock, or (ii) who are affiliates or
associates of uswho, at any time within the two-year period prior to the date in question, were the beneficial owners of 10% or
more of the voting power of our outstanding stock. Such business combinations are prohibited for five years after the most
recent date on which the interested stockholder became an interested stockholder. Thereafter, any such business combination
must be recommended by the board of directors and approved by the affirmative vote of at least: (i) 80% of the votes entitled to
be cast by holders of the outstanding voting shares voting together as a single voting group, and (ii) two-thirds of the votes
entitled to be cast by holders of the outstanding voting shares other than voting shares held by the interested stockholder or an
affiliate or associate of the interested stockholder with whom the business combination is to be effected, unless, among other
things, the corporation’s stockhol ders receive aminimum price for their shares and the consideration isreceived in the form of
cash or other consideration in the same form as previously paid by the interested stockholder for its shares. These provisions of
Maryland law do not apply, however, to business combinations that are approved or exempted by the board of directors prior to
the time that the interested stockholder becomes an interested stockhol der.

Also under Maryland law, “control shares” of aMaryland corporation acquired in a“control share acquisition” have no
voting rights except to the extent approved by avote of two-thirds of the votes entitled to be cast on the matter, excluding
shares owned by the acquirer or by officers or directors who are employees of the corporation. “ Control shares’ are shares of
stock which, if aggregated with all other shares of stock owned by the acquirer or shares of stock for which the acquirer isable
to exercise or direct the exercise of voting power except solely by virtue of arevocable proxy, would entitle the acquirer to
exercise voting power in electing directors within one of the following ranges of voting power:

e one-tenth or more but less than one-third,
e one-third or more but less than amajority, or
e amaority or more of all voting power.

Control shares do not include shares the acquiring person is then entitled to vote as aresult of having previously
obtained stockholder approval. A “control share acquisition” means, subject to certain exceptions, the acquisition of, ownership
of or the power to direct the exercise of voting power with respect to, control shares.

The control share acquisition statute does not apply to shares acquired in amerger, consolidation or share exchange if
the corporation is a party to the transaction or to acquisitions approved or exempted by the charter or bylaws of the corporation.
Our bylaws contain a provision exempting from the control share acquisition statute any acquisitions by any person of shares of
our stock.
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Under Title 3, Subtitle 8 of the Maryland General Corporation Law, a Maryland corporation that has a class of equity
securities registered under the Securities Exchange Act of 1934 and that has at | east three directors who are not officers or
employees of the corporation, are not acquiring persons, are not directors, officers, affiliates or associates of any acquiring
person, or are not nominated or designated as adirector by an acquiring person, may elect in its charter or bylaws or by
resolution of its board of directors to be subject to certain provisions of Subtitle 8 that may have the effect of delaying or
preventing a change in control of the corporation. These provisionsrelate to a classified board of directors, removal of directors,
establishing the number of directors, filling vacancies on the board of directors and calling special meetings of the corporation’s
stockholders. We have not made the election to be governed by these provisions of Subtitle 8 of the Maryland General
Corporation Law. However, our charter and our bylaws permit our board of directors to determine the number of directors
subject to aminimum number and other provisions contained in such documents.
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DESCRIPTION OF PREFERRED STOCK

Under our charter we are authorized to issue up to 50,000,000 shares of preferred stock, without par value, in one or
more series. Our board of directors may authorize the issuance of preferred stock in one or more series and may determine, with
respect to any such series, the powers, preferences and rights of such series, and its qualifications, limitations and restrictions.
The prospectus supplement relating to any series of preferred stock that we may offer will contain the specific terms of the
preferred stock. These terms may include the following:

thetitle of the series and the number of sharesin the series;
the price at which the preferred stock will be offered,;

the dividend rate or rates or method of calculating the rates, the dates on which the dividends will be payable,
whether or not dividends will be cumulative or non-cumulative and, if cumulative, the dates from which dividends
on the preferred stock being offered will cumulate;

the voting rights, if any, of the holders of shares of the preferred stock being offered;

the provisions for asinking fund if any, and the provisions for redemption, if applicable, of the preferred stock
being offered;

the liquidation preference per share;

the terms and conditions, if applicable, upon which the preferred stock being offered will be convertible into our
common stock, including the conversion price, or the manner of cal culating the conversion price, and the
conversion period;

the terms and conditions, if applicable, upon which the preferred stock being offered will be exchangeable for debt
securities, including the exchange price, or the manner of calculating the exchange price, and the exchange period;

any listing of the preferred stock being offered on any securities exchange;
whether interestsin the shares of the series will be represented by depositary shares;
adiscussion of any material U.S. federal income tax consequences applicable to the preferred stock being offered;

the relative ranking and preferences of the preferred stock being offered as to dividend rights and rights upon
liquidation, dissolution or the winding up of our affairs;

any limitations on the issuance of any class or series of preferred stock ranking senior or equal to the series of
preferred stock being offered as to dividend rights and rights upon liquidation, dissolution or the winding up of
our affairs;

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

any additional rights, preferences, qualifications, limitations and restrictions of the series.

Upon issuance, the shares of preferred stock will be fully paid and nonassessable, which means that its holders will
have paid their purchase pricein full, and we may not require them to pay additional funds. Holders of preferred stock will not
have any preemptiverights.




Table of Contents

DESCRIPTION OF DEPOSITARY SHARES

We may, at our option, elect to offer depositary shares, each of which would represent an interest in afractional share,
or multiple shares, of our preferred stock instead of whole shares of preferred stock. If so, we will allow a depositary to issue to
the public depositary shares, each of which will represent an interest in afractional share, or multiple shares, of preferred stock
as described in the prospectus supplement relating to such series of depositary shares.

Deposit Agreement

The shares of the preferred stock underlying any depositary shares will be deposited under a separate deposit
agreement between us and abank or trust company acting as depositary with respect to those shares of preferred stock. The
prospectus supplement relating to a series of depositary shares will specify the name and address of the depositary. Under the
deposit agreement, each owner of a depositary share will be entitled, in proportion of itsinterest in afractional share or multiple
shares, of the preferred stock underlying that depositary share, to all the rights and preferences of that preferred stock,
including dividend, voting, redemption, conversion, exchange and liquidation rights.

Depositary shares will be evidenced by one or more depositary receipts issued under the deposit agreement. We will
distribute depositary receipts to those persons purchasing such depositary shares in accordance with the terms of the offering
made by the related prospectus supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributionsin respect of the preferred stock underlying
the depositary sharesto each record depositary shareholder based on the number of the depositary shares owned by that
holder on the relevant record date under the terms specified in the deposit agreement and the related prospectus supplement.

If thereisadistribution other than in cash, the depositary will distribute property to the entitled record depositary
shareholders, unless the depositary determinesthat it is not feasible to make that distribution. In that case the depositary may,
with our approval, adopt the method it deems equitable and practicable for making that distribution, including any sale of
property and the distribution of the net proceeds from this sale to the concerned hol ders.

Each deposit agreement will also contain provisions relating to the manner in which any subscription or similar rights
we offer to holders of the relevant series of preferred stock will be made available to depositary shareholders.

The amount distributed in all of the foregoing cases will be reduced by any amounts required to be withheld by us or
the depositary on account of taxes and governmental charges.

Withdrawal of Stock

Upon surrender of depositary receipts at the office of the depositary and upon payment of the charges provided in the
deposit agreement and subject to the terms thereof, a holder of depositary receipts will be entitled to have the depositary deliver
to such holder the applicable number of shares of preferred stock underlying the depositary shares evidenced by the
surrendered depositary receipts. There may be no market, however, for the underlying preferred stock and once the underlying
preferred stock iswithdrawn from the depositary, it may not be redeposited.

Redemption and Liquidation

The terms on which the depositary sharesrelating to the preferred stock of any series may be redeemed, and any
amounts distributable upon our liquidation, dissolution or winding up, will be described in the applicabl e prospectus
supplement.

Voting

Upon receiving notice of any meeting at which preferred stockholders of any series are entitled to vote, the depositary
will mail the information contained in that notice to the record depositary shareholders relating to that series of preferred stock.
Each depositary shareholder on the record date will be entitled to instruct the depositary on how to vote the shares of preferred
stock underlying that holder’s depositary shares. The depositary will vote the shares of preferred stock underlying those
depositary shares according to those instructions, and we will take reasonably necessary actions to enable the depositary to do
so. If the depositary does not receive specific instructions from the depositary shareholdersrelating to that preferred stock, it
will abstain from voting those shares of preferred stock, unless otherwise discussed in the prospectus supplement.

10




Table of Contents

Charges of Depositary

Wewill pay al transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will also pay all charges of each depositary in connection with the initial deposit and any redemption of the
preferred stock. Unless otherwise specified in the deposit agreement and the related prospectus supplement, depositary
shareholderswill be required to pay any other transfer and other taxes and governmental charges and any other charges
expressly provided in the deposit agreement to be for their accounts.

Miscellaneous

Each depositary will forward to the relevant depositary shareholders all our reports and communications that we are
required to furnish to preferred stockholders of any series.

The deposit agreement will contain provisionsrelating to adjustmentsin the fraction of a share of preferred stock
represented by a depositary sharein the event of achangein par value, split-up, combination or other reclassification of the
preferred stock or upon any recapitalization, merger or sale of substantially all of our assets.

Neither the depositary nor UDR will beliableif it is prevented or delayed by law or any circumstance beyond its
control in performing its obligations under any deposit agreement. The obligations of UDR and each depositary under any
deposit agreement will be limited to performing their dutiesin good faith and without negligence (in the case of any action or
inaction in voting preferred stock represented by depositary shares), gross negligence or willful misconduct, and UDR and the
depositary will not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred
stock unlessthey are provided with satisfactory indemnity. They may rely upon written advice of counsel or accountants, or
information provided by persons presenting preferred stock for deposit, depositary shareholders or other persons believed to
be competent and on documents believed to be genuine.

Resignation and Removal of Depositary

A depositary may resign at any time by issuing us a notice of resignation, and we may remove any depositary at any
time by issuing it a notice of removal. Resignation or removal will take effect upon the appointment of a successor depositary
and its acceptance of appointment. That successor depositary must be appointed within 60 days after delivery of the notice of
resignation or removal.

11




Table of Contents

DESCRIPTION OF DEBT SECURITIES

We may offer debt securities, in one or more series, which may be senior debt securities or subordinated debt securities,
in each case under an indenture entered into between us and atrustee. The debt securities will be our direct obligations. We will
describe the particular terms of each series of debt securities offered, including a description of the material terms of the
applicableindenture, in a prospectus supplement. This description will contain all or some of the following, as applicable:

o thetitle of the debt securities and whether the debt securities are senior debt securities or subordinated debt
securities;

o theaggregate principal amount of the debt securities being offered, the aggregate principal amount of debt
securities outstanding, and any limit on the principal amount, including the aggregate principal amount of debt
securities authorized;

o thetermsand conditions, if any, upon which the debt securities are convertible into our common stock, preferred
stock or other securities, including the conversion price or its manner of calculation, the conversion period,
provisions as to whether conversion will be at our option or the option of the holders, the events requiring an
adjustment to the conversion price and provisions affecting conversion in the event of the redemption of the debt
securities;

o the percentage of the principal amount at which we will issue the debt securities and, if other than the principal
amount of the debt securities, the portion of the principal amount payable upon declaration of acceleration of their
maturity, or, if applicable, the portion of the principal amount of the debt securities that is convertible into our
capital stock, or the method for determining the portion;

e if convertible, in connection with the preservation of our status as a REIT, any applicable limitations on the
ownership or transferability of our capital stock into which the debt securities are convertible;

e thedenominations of the debt securities, if other than denominations of an integral multiple of $1,000;

o thedate or dates, or the method for determining the date or dates, on which the principal of the debt securities will
be payable and the amount of principal payable on the debt securities;

o therateor rates, which may be fixed or variable, at which the debt securitieswill bear interest, if any, or the method
for determining the rate or rates, the date or dates from which the interest will accrue or the method for determining
the date or dates, the interest payment dates on which any interest will be payable and the regular record dates for
the interest payment dates or the method for determining the dates, the person to whom interest should be
payable, and the basis for calculating interest if other than that of a 360-day year consisting of 12 30-day months;

o theplace or places where the principal of, and any premium or make-whole amount, any interest on, and any
additional amounts payablein respect of, the debt securities will be payable, where holders of debt securities may
surrender for registration of transfer or exchange, and where holders may serve notices or demands to or upon us
in respect of the debt securities and the applicable indenture;

e any provisionsfor the redemption of the debt securities, the period or periods within which, the price or prices,
including any premium or make-whole amount, at which, the currency or currencies, currency unit or units or
composite currency or currenciesin which, and other terms and conditions upon which the debt securities may be
redeemed in whole or in part at our option, if we have the option;

e ourobligation, if any, to redeem, repay or purchase the debt securities pursuant to any sinking fund or analogous
provision or at the option of aholder of the debt securities, and the period or periods within which or the date or
dates on which, the price or prices at which, the currency or currencies, currency unit or units or composite
currency or currencies in which, and other terms and conditions upon which the debt securities will be redeemed,
repaid or purchased, in whole or in part, pursuant to the obligation;

o if other than United States dollars, the currency or currencies in which the debt securities will be denominated and
payable, which may be aforeign currency or units of two or more foreign currencies or a composite currency or
currencies;

o whether the amount of payments of principal of, and any premium or make-whole amount, or any interest on the
debt securities may be determined with reference to an index, formulaor other method, which index, formula or
method may be based on one or more currencies, currency units, composite currencies, commodities, equity
indices or other indices, and the manner for determining the amounts;
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e Whether the principal of, and any premium or make-whole amount, or any interest or additional amounts on the
debt securities are to be payable, at the election of UDR or aholder, in acurrency or currencies, currency unit or
units or composite currency or currencies other than that in which the debt securities are denominated or stated to
be payable, the period or periods within which, and the terms and conditions upon which, the election may be
made, and the time and manner of, and identity of the exchange rate agent with responsibility for, determining the
exchange rate between the currency or currencies, currency unit or units or composite currency or currenciesin
which the debt securities are denominated or stated to be payable and the currency or currencies, currency unit or
units or composite currency or currencies in which the debt securities are to be so payable;

e provisions, if any, granting special rights to the holders of the debt securities upon the occurrence of specified
events;

e any deletions from, modifications of or additions to the events of default or covenants of UDR with respect to the
debt securities, whether or not the events of default or covenants are consistent with the events of default or
covenants set forth in the applicable indenture;

o whether the debt securitieswill beissued in certificated or book-entry form;
o theapplicability, if any, of the defeasance and covenant defeasance provisions of the applicable indenture;

e whether and under what circumstances we will pay additional amounts as contemplated in the applicable indenture
on the debt securities in respect of any tax, assessment or governmental charge and, if so, whether we will have the
option to redeem the debt securities rather than pay the additional amounts, and the terms of the option;

e any restrictions or condition on the transferability of the debt securities;

o theexchanges, if any, on which the debt securities may be listed;

o thetrustee, authenticating or paying agent, transfer agent or registrar; and
e any other material terms of the debt securities and the applicable indenture.

The debt securities may be original issue discount securities, which are debt securities that may provide for less than
their entire principal amount to be payable upon declaration of acceleration of their maturity. Special U.S. federal income tax,
accounting and other considerations applicable to original issue discount securities will be described in the prospectus
supplement.

Unless we specify otherwise in the applicable prospectus supplement, we will issue our senior debt securities under an
indenture dated as of November 1, 1995, between us and the trustee under the indenture, which is U.S. Bank National
Association (successor trustee to Wachovia Bank, National Association, formerly known as First Union National Bank of
Virginia). Werefer to thisindenture as the “ Senior Indenture.” Unless we specify otherwise in the applicable prospectus
supplement, we will issue our subordinated debt securities under the indenture dated as of August 1, 1994, between us and the
trustee under the indenture, which is U.S. Bank National Association (successor trustee to SunTrust Bank, formerly known as
Crestar Bank). We refer to thisindenture as the “ Subordinated Indenture.” The Senior Indenture and the Subordinated
Indenture are sometimes referred to in this prospectusindividually as an “Indenture” and collectively asthe “Indentures.” As
trustees, U.S. Bank servestwo roles. First, the trustees can enforce your rights against us if we default on the debt securities.
Second, the trustees assist in administering our obligations under the debt securities, such as payments of interest.

Below, we describe the Indentures and summarize some of their provisions. However, we have not described every
aspect of the Indentures or the debt securities that we may issue under the Indentures. Y ou should refer to the actual Indentures
for acomplete description of their provisions and the definitions of terms used in them. In this prospectus, we provide only the
definitions for some of the more important terms in the Indentures. Wherever we refer to defined terms of the Indenturesin this
prospectus or in the prospectus supplement, we are incorporating by reference those defined terms. The Senior |ndenture and
Subordinated Indenture are exhibits to the registration statement of which this prospectusis a part.

General Terms. The Indentures do not limit the aggregate principal amount of debt securities that we may issue and
provide that we may issue debt securities from time to timein one or more series, except that the Senior Indenture contains
limitations on the amount of indebtedness that we may incur, as described in more detail below.

The senior debt securitiesissued under the Senior Indenture will be unsecured obligations and will rank on a parity with
all of our other unsecured and unsubordinated indebtedness. The subordinated debt securitiesissued under the Subordinated
Indenture will be our unsecured obligations and will be subordinated in right of payment to all senior debt.
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Each Indenture allows for any one or more series of debt securitiesto have one or more trustees. Any trustee under
either Indenture may resign or be removed with respect to one or more series of debt securities, and a successor trustee may be
appointed to act with respect to the series. If two or more persons are acting as trustee with respect to different series of debt
securities, each trustee will be atrustee of atrust under the applicable Indenture separate and apart from the trust administered
by any other trustee. Unless this prospectus or the applicabl e prospectus supplement states differently, each trustee of a series
of debt securities may take any action that we may take under the applicable Indenture.

Wewill provide you with more information in the applicable prospectus supplement regarding any deletions,
modifications or additionsto the events of default or covenants that are described below, including any addition of a covenant
or other provision.

Denominations, Interest, Registration and Transfer. Unless the applicable prospectus supplement states differently,
the debt securities of any seriesissued under an Indenture in registered form will be issuable in denominations of $1,000 and
integral multiples of $1,000. Unless the prospectus supplement states otherwise, the debt securities of any seriesissued under
an Indenture in bearer form will be issuable in denominations of $5,000.

Unless otherwise provided in the applicabl e prospectus supplement, the trustees will pay the principal of and any
premium and interest on the debt securitiesissued under an Indenture and will register the transfer of any debt securities at their
offices. However, at our option, we may distribute interest payments by mailing a check to the address of each holder of debt
securities that appears on the register for the debt securities.

Any interest on the debt securities not punctually paid or duly provided for on any interest payment date will cease to
be payable to the holder on the applicable regular record date. This defaulted interest may be paid to the person in whose name
the debt security isregistered at the close of business on a special record date for the payment of the defaulted interest. We will
set the special record date and give the holder of the debt security at least 10 days’ prior notice. In the alternative, this defaulted
interest may be paid in any other lawful manner, all as more completely described in the applicable Indenture.

Subject to any limitations imposed upon debt securities issued under an Indenture in book-entry form, the debt
securities of any serieswill be exchangeable for other debt securities of the same series and of alike aggregate principal amount
and tenor of different authorized denominations upon surrender to the applicable trustee of the debt securities. In addition,
subject to any limitations imposed upon debt securities issued under an Indenture in book-entry form, a holder may surrender
the debt securitiesto the trustee for conversion or registration of transfer. Debt securities surrendered for conversion,
registration of transfer or exchange will be duly endorsed or accompanied by awritten instrument of transfer from the holder. A
holder will not haveto pay a service charge for any registration of transfer or exchange of any debt securities, but we may
require payment of a sum sufficient to cover any applicable tax or other governmental charge.

If the prospectus supplement refers to any transfer agent, in addition to the applicable trustee that we initially
designated with respect to any series of debt securities, we may at any time rescind the designation of the transfer agent or
approve a change in the location through which the transfer agent acts, except that we will be required to maintain atransfer
agent in each place of payment for the series. We may at any time designate additional transfer agents with respect to any series
of debt securitiesissued under an Indenture.

Neither we nor the trustees under the Indentures will be required to:

e issue, register the transfer of or exchange debt securities of any series during a period beginning at the opening of
business 15 days before any selection of debt securities of that seriesto be redeemed and ending at the close of
business on the day of mailing of the relevant notice of redemption;

o register thetransfer of or exchange any debt security, or portion thereof, called for redemption, except the
unredeemed portion of any debt security being redeemed in part; or

e issue, register thetransfer of or exchange any debt security that has been surrendered for repayment at the
holder’s option, except the portion, if any, of the debt security not to be repaid.

Merger, Consolidation or Sale. The Indentures generally provide that we may consolidate with, or sell, lease or convey
all or substantially al of our assetsto, or merge with or into, any other entity, provided that:

e either wewill be the continuing entity, or the successor entity formed by or resulting from the consolidation or
merger or that will have received the transfer of the assets is an entity organized and existing under the laws of the
United States or any state and will expressly assume payment of the principal of, and any premium or make-whole
amount, if any, and interest on all of the debt securitiesissued under the Indenture and the due and punctual
performance and observance of all of the covenants and conditions contained in the Indenture;

o immediately after giving effect to the transaction and treating any resulting indebtedness that becomes our or any
subsidiary’s obligation as having been incurred by us or the subsidiary at the time of the transaction, no event of
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default under the Indenture, and no event which, after notice or the lapse of time, or both, would become an event
of default, will have occurred and be continuing; and

o wereceivean officers certificate and legal opinion asto compliance with these conditions.

Covenants Under the Senior Indenture. The Senior Indenture provides that we will not, and will not permit any
subsidiary to, incur any Debt (as defined below) if, immediately after giving effect to the incurrence of the additional Debt and
the application of the proceeds from the Debt, the aggregate principal amount of all of our outstanding Debt on a consolidated
basis determined in accordance with generally accepted accounting principlesis greater than 60% of the sum of, without
duplication:

e our Total Assets (as defined below) as of the end of the calendar quarter covered in our Annual Report on
Form 10-K or Quarterly Report on Form 10-Q, as the case may be, most recently filed with the SEC, or, if thefiling is
not permitted under the Exchange Act, with the trustee, prior to the incurrence of the additional Debt; and

o thepurchase price of any real estate assets or mortgages receivable acquired, and the amount of any securities
offering proceeds received, to the extent the proceeds were not used to acquire real estate assets or mortgages
receivable or used to reduce Debt, by us or any subsidiary since the end of the calendar quarter, including those
proceeds obtained in connection with the incurrence of the additional Debt.

In addition to the foregoing limitations on the incurrence of Debt, the Senior Indenture provides that we will not, and
will not permit any subsidiary to, incur any Debt secured by any mortgage, lien, charge, pledge, encumbrance or security interest
of any kind upon any of our or any subsidiary’s property if, immediately after giving effect to the incurrence of the Debt and the
application of the proceeds from the Debt, the aggregate principal amount of all of our outstanding Debt on a consolidated basis
that is secured by any mortgage, lien, charge, pledge, encumbrance or security interest on our or any subsidiary’s property is
greater than 40% of our Total Assets.

In addition to the foregoing limitations on the incurrence of Debt, the Senior Indenture provides that we will not, and
will not permit any subsidiary to, incur any Debt if the ratio of Consolidated Income Available for Debt Service (as defined
below) to the Annual Service Charge (as defined below) for the four consecutive fiscal quarters most recently ended prior to the
date on which the additional Debt isto beincurred will have been lessthan 1.5, on apro forma basis after giving effect to the
Debt and to the application of the proceeds from the Debt, and cal culated on the assumption that:

o the Debt and any other Debt incurred since the first day of the four-quarter period and the application of the
proceeds therefrom, including to refinance other Debt, had occurred at the beginning of the period,;

e our repayment or retirement of any other Debt since thefirst day of the four-quarter period had been incurred,
repaid or retired at the beginning of the period, except that, in making the computation, the amount of Debt under
any revolving credit facility will be computed based upon the average daily balance of the Debt during the period;

e inthecase of Acquired Debt (as defined below) or Debt incurred in connection with any acquisition since the first
day of the four-quarter period, the related acquisition had occurred as of the first day of the period with the
appropriate adjustments with respect to the acquisition being included in the pro forma cal cul ation; and

e inthecase of our acquisition or disposition of any asset or group of assets since thefirst day of the four-quarter
period, whether by merger, stock purchase or sale, or asset purchase or sale, the acquisition or disposition or any
related repayment of Debt had occurred as of the first day of the period with the appropriate adjustments with
respect to the acquisition or disposition being included in the pro forma cal cul ation.

The Subordinated | ndenture does not limit the incurrence of Debt.
The following terms used in the covenants summarized above have the indicated meanings:

“Acquired Debt” means Debt of aperson (i) existing at the time the person becomes a subsidiary or (ii) assumed in
connection with the acquisition of assets from the person, in each case, other than Debt incurred in connection with, or in
contemplation of, the person becoming a subsidiary or the acquisition. Acquired Debt will be deemed to be incurred on the date
of therelated acquisition of assets from any person or the date the acquired person becomes a subsidiary.

“Annual Service Charge” as of any date means the maximum amount that is payable in any period for interest on, and
original issue discount of, our Debt and the amount of dividends that are payable in respect of any Disqualified Stock (as
defined below).
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“Capital Stock” means, with respect to any person, any capital stock, including preferred stock, shares, interests,
participations or other ownership interests, however designated, of the person and any rights (other than debt securities
convertible into or exchangeable for corporate stock), warrants or options to purchase any capital stock.

“Consolidated Income Available for Debt Service” for any period means Funds From Operations (as defined below)
plus amounts that have been deducted for interest on Debt.

“Debt” of UDR or any subsidiary means any indebtedness of UDR, or any subsidiary, whether or not contingent, in
respect of, without duplication:

e borrowed money or evidenced by bonds, notes, debentures or similar instruments;

e indebtedness secured by any mortgage, pledge, lien, charge, encumbrance or any security interest existing on
property owned by UDR or any subsidiary;

o thereimbursement obligations, contingent or otherwise, in connection with any letters of credit actually issued or
amounts representing the balance deferred and unpaid of the purchase price of any property or services, except
any balance that constitutes an accrued expense or trade payable, or all conditional sale obligations or obligations
under any title retention agreement;

e theprincipal amount of all obligations of UDR or any subsidiary with respect to redemption, repayment or other
repurchase of any Disqualified Stock; or

e any lease of property by UDR or any subsidiary as|essee that isreflected on UDR's consolidated bal ance sheet as
acapitalized lease in accordance with generally accepted accounting principlesto the extent, in the case of items of
indebtedness under the first three bullet points above, that any of the items, other than letters of credit, would
appear asaliability on UDR's consolidated balance sheet in accordance with generally accepted accounting
principles, and also includes, to the extent not otherwise included, any obligation of UDR or any subsidiary to be
liablefor, or to pay, as obligor, guarantor or otherwise, other than for purposes of collection in the ordinary course
of business, debt of another person, other than UDR or any subsidiary.

Debt will be deemed to be incurred by us or any subsidiary whenever we or asubsidiary creates, assumes, guarantees
or otherwise becomes liable for that Debt.

“Disqualified Stock” means, with respect to any person, any capital stock of the person that by the terms of the capital
stock, or by the terms of any security into which it is convertible or for which it is exchangeabl e or exercisable, upon the
happening of any event or otherwise:

e maturesor ismandatorily redeemable, pursuant to a sinking fund obligation or otherwise;
e isconvertibleinto or exchangeable or exercisable for Debt or Disqualified Stock; or

e isredeemable at the option of the holder thereof, in whole or in part, in each case on or prior to the Stated Maturity
of the series of debt securities.

“Funds From Operations” for any period meansincome before gains or osses on investments and extraordinary items
plus amounts that have been deducted, and minus amounts that have been added, for the following items, without duplication:

e provision for preferred stock dividends;
e provision for property depreciation and amortization; and

o theeffect of any adjustments for significant non-recurring items, including any noncash charge resulting from a
change in accounting principlesin determining income before gains or losses on investments and extraordinary
itemsfor the period, as reflected in our financial statements for the period determined on a consolidated basisin
accordance with generally accepted accounting principles.

“Total Assets’ as of any date means the sum of:
e our Undepreciated Real Estate Assets; and

o all of our other assets determined in accordance with generally accepted accounting principles, but excluding
intangibles.
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“Undepreciated Real Estate Assets” as of any date means the original cost plus capital improvements of our real estate
assets on the date, before depreciation and amortization determined on a consolidated basisin accordance with generally
accepted accounting principles.

Except as described above, the Indentures do not contain any provisions that would limit our ability to incur
indebtedness or that would afford holders of the debt securities protection in the event of ahighly leveraged or similar
transaction involving us or in the event of a change of control. However, our charter contains ownership and transfer
restrictions relating to our stock that are designed primarily to preserve our status asa REIT for U.S. federal income tax
purposes. The Internal Revenue Code generally provides that concentration of more than 50% in value of direct or indirect
ownership of our stock in five or fewer individual stockholders during the last six months of any year, or ownership of our stock
by fewer than 100 persons on more than a limited number of days during any taxable year, will result in our disqualification asa
REIT for such purposes. Provisions of our charter that are intended to prevent concentration of ownership may prevent or
hinder a change of control. Y ou should refer to the applicable prospectus supplement for information with respect to any
deletions from, modifications of or additions to the events of default or covenants of UDR that are described in this section,
including any addition of acovenant or other provision providing event risk or similar protection.

Covenants Under Both Indentures. Each Indenture includes the following covenants:

Existence. Except as described above under “Merger, Consolidation or Sale,” we will do or cause to be done all things
necessary to preserve and keep in full force and effect our existence, rights, both under our charter and statutory, and
franchises. However, we will not be required to preserve any right or franchise if our board of directors determines that its
preservation is no longer desirablein the conduct of our business and the business of our subsidiaries as awhole and that the
loss thereof is not disadvantageousin any material respect to the holders of the debt securities of any series.

Maintenance of Properties. We will cause all of our properties used or useful in the conduct of our business or the
business of any subsidiary to be maintained and kept in good condition, repair and working order and supplied with all
necessary equipment and will cause to be made all necessary repairs, renewals, replacements, betterments and improvements
thereof, all asin our judgment may be necessary so that our business may be properly and advantageously conducted at all
times. However, we will not be prevented from selling or otherwise disposing of for value our propertiesin the ordinary course
of business.

Insurance. Wewill, and will cause each of our subsidiariesto, keep all of our insurable propertiesinsured against |oss or
damage in an amount at least equal to their then full insurable value with financially sound and reputable insurance companies.

Payment of Taxes and Other Claims. Wewill pay or discharge or cause to be paid or discharged, before the same
becomes delinquent:

o all taxes, assessments and governmental charges levied or imposed upon us or any subsidiary or upon our or any
subsidiary’sincome, profits or property; and

o allawful claimsfor labor, materials and suppliesthat, if unpaid, might by law become alien upon our or any
subsidiary’s property.

However, we will not be required to pay or discharge or cause to be paid or discharged any such tax, assessment,
charge or claim whose amount, applicability or validity is being contested in good faith by appropriate proceedings.

Provision of Financial Information. Whether or not we are subject to Sections 13 or 15(d) of the Exchange Act, we will,
to the extent permitted under the Exchange Act, file with the SEC the annual reports, quarterly reports and other documents that
we would have been required to file with the SEC pursuant to Sections 13 and 15(d) if we were subject to those Sections. We will
alsoin any event:

e within 15 days of each required filing date, transmit by mail to all holders of debt securities, astheir names and
addresses appear in the security register, without cost to the holders, copies of the annual reports and quarterly
reports that we would have been required to file with the SEC pursuant to Sections 13 or 15(d) of the Exchange Act
if we were subject to those Sections;

e within 15 days of each required filing date, file with the trustee copies of the annual reports, quarterly reports and
other documents that we would have been required to file with the SEC pursuant to Sections 13 or 15(d) of the
Exchange Act if we were subject to those Sections; and

e within 15 days of each required filing date, if our filing the documents with the SEC is not permitted under the
Exchange Act, promptly upon written request and payment of the reasonable cost of duplication and delivery,
supply copies of the documents to any prospective holder.
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Events of Default, Notice and Waiver. Each Indenture provides that the following events are “ events of default” with
respect to any issued series of debt securities:

o default for 30 daysin the payment of any installment of interest or additional amounts payable on any debt
security of the series;

e default in the payment of the principal of, or any premium or make-whole amount on any debt security of the series
at its maturity;

e default in making any sinking fund payment as required for any debt security of the series;

e default in the performance of any other covenant of UDR contained in the Indenture, other than a covenant added
to the Indenture solely for the benefit of a series of debt securities issued under the Indenture other than the
series, continued for 60 days after written notice as provided in the Indenture;

e default under any bond, debenture, note, mortgage, indenture or instrument under which there may be issued or by
which there may be secured or evidenced any indebtedness for money borrowed by us, or by any subsidiary, the
repayment of which we have guaranteed or for which we are directly responsible or liable as obligor or guarantor,
having an aggregate principal amount outstanding of at least $10,000,000, whether the indebtedness now exists or
will later be created, which default will have resulted in the indebtedness being declared due and payable prior to
the date on which it would otherwise have become due and payable, without the accel eration having been
rescinded or annulled within 10 days after written notice as provided in the Indenture;

o theentry by acourt of competent jurisdiction of one or more judgments, orders or decrees against us or any
subsidiary in an aggregate amount, excluding amounts covered by insurance, in excess of $10,000,000 and those
judgments, orders or decrees remain undischarged, unstayed and unsatisfied in an aggregate amount, excluding
amounts covered by insurance, in excess of $10,000,000 for aperiod of 30 consecutive days;

e certain events of bankruptcy, insolvency or reorganization, or court appointment of areceiver, liquidator or trustee
of UDR or any significant subsidiary or for al or substantially all of either of their properties; and

e any other event of default provided with respect to the series of debt securities.

The term “ significant subsidiary” means each significant subsidiary, as defined in Regulation S-X promulgated under
the Securities Act, of UDR.

If an event of default under either Indenture with respect to debt securities of any series at the time outstanding occurs
and is continuing, then in every case the trustee or the holders of not less than 25% in principal amount of the outstanding debt
securities of that series may declare the principal amount, or, if the debt securities of that series are original issue discount
securities or indexed securities, the portion of the principal amount as may be specified in their terms, of, and any make-whole
amount on, all of the debt securities of that seriesto be due and payable immediately by written notice to us, and to the trustee if
given by the holders. However, at any time after the declaration of acceleration with respect to debt securities of the series, or of
all debt securities then outstanding under the applicable Indenture, as the case may be, has been made, but before ajudgment or
decree for payment of the money due has been obtained by the trustee, the hol ders of not less than amajority in principal
amount of the outstanding debt securities of the series, or of all debt securities then outstanding under the applicable Indenture,
as the case may be, may rescind and annul the declaration and its consequencesiif:

o wewill have deposited with the trustee all required payments of the principal of and any premium or make-whole
amount and interest, and any additional amounts, on the debt securities of the series, or of all debt securitiesthen
outstanding under the applicable Indenture, as the case may be, plus certain fees, expenses, disbursements and
advances of the trustee; and

o al eventsof default, other than the nonpayment of accelerated principal, or specified portion thereof and any
premium or make-whole amount, or interest, with respect to the debt securities of the series, or of all debt securities
then outstanding under the applicable Indenture, as the case may be, have been cured or waived as provided in
the Indenture.

Each Indenture also provides that the holders of not less than a majority in principal amount of the outstanding debt
securities of any series, or of all debt securities then outstanding under the applicable Indenture, as the case may be, may waive
any past default with respect to the series and its consequences, except a default:
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e inthe payment of the principal of, or any premium or make-whole amount, or interest or additional amounts payable
on any debt security of the series; or

e inrespect of acovenant or provision contained in the applicable Indenture that cannot be modified or amended
without the consent of the holder of each affected outstanding debt security.

Each trustee is required to give notice to the holders of debt securities within 90 days of a default under the applicable
Indenture. However, the trustee may withhold notice to the holders of any series of debt securities of any default with respect to
that series, except adefault in the payment of the principal of, or any premium or make-whole amount, or interest or additional
amounts payable, on any debt security of the series or in the payment of any sinking fund installment in respect of any debt
security of the series, if the trustee considers the withholding to be in the interest of the holders.

Each Indenture provides that no holders of debt securities of any series may institute any proceedings, judicial or
otherwise, with respect to the Indenture or for any remedy thereunder, except in the case of failure of the trustee for 60 daysto
act after it has received awritten request to institute proceedings in respect of an event of default from the holders of not less
than 25% in principal amount of the outstanding debt securities of the series, aswell as an offer of reasonable indemnity. This
provision will not prevent, however, any holder of debt securities from instituting suit for the enforcement of payment of the
principa of, and any premium or make-whole amount, interest on and additional amounts payable with respect to, the debt
securities at their respective due dates.

Modification of the Indentures. We and the applicable trustee may modify and amend either Indenture with the consent
of the holders of not lessthan amajority in principal amount of all outstanding debt securities issued under the Indenture
affected by the modification or amendment. However, we must have the consent of the holders of all affected outstanding debt
securitiesto:

e change the stated maturity of the principal of, or any premium or make-whole amount, or any installment of
principal of or interest or additional amounts payable on, any debt security;

o reducethe principal amount of, or the rate or amount of interest on, or any premium or make-whole amount payable
on redemption of, or any additional amounts payable with respect to, any debt security, or reduce the amount of
principal of an original issue discount security or make-whole amount, if any, that would be due and payable upon
declaration of acceleration of its maturity or would be provable in bankruptcy, or adversely affect any right of
repayment of the holder of any debt security;

e change the place of payment, or the coin or currency, for payment of principal of, and any premium or make-whole
amount, or interest on, or any additional amounts payable with respect to, adebt security;

e impair theright to institute suit for the enforcement of any payment on or with respect to any debt security;

o reduce the percentage of outstanding debt securities of any series necessary to modify or amend the applicable
Indenture, to waive compliance with any provisions of that Indenture or any defaults and consequences
thereunder or to reduce the quorum or voting requirements set forth in the Indenture; or

e modify any of the foregoing provisions or any of the provisions relating to the waiver of certain past defaults or
certain covenants, except to increase the required percentage to effect the action or to provide that certain other
provisions may not be modified or waived without the consent of the holder of the debt security.

The holders of not lessthan amajority in principal amount of outstanding debt securitiesissued under either Indenture
have the right to waive our compliance with some covenantsin the Indenture.

Subordination. Upon any distribution to our creditorsin aliquidation, dissolution, reorganization or similar proceeding,
the payment of the principal of and interest on subordinated debt securities issued under the Subordinated Indenture will be
subordinated to the extent provided in the Subordinated Indenture in right of payment to the prior payment in full of all senior
debt. Our obligation to make payment of the principal and interest on the subordinated debt securities will not otherwise be
affected.

No payment of principal or interest may be made on the subordinated debt securities at any time if adefault on senior
debt exists that permits the holders of the senior debt to accel erate its maturity and the default is the subject of judicial
proceedings or we receive notice of the default. After all senior debt ispaid in full and until the subordinated debt securities are
paidin full, holderswill be subrogated to the rights of holders of senior debt to the extent that distributions otherwise payable to
holders have been applied to the payment of senior debt. By reason of this subordination, in the event of adistribution of assets
upon insolvency, certain of our general creditors may recover more, ratably, than holders of the subordinated debt securities.
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Senior debt is defined in the Subordinated Indenture as the principal of and interest on, or substantially similar
payments to be made by UDR in respect of, the following, whether outstanding at the date of execution of the Subordinated
Indenture or thereafter incurred, created or assumed:

e our indebtedness for money borrowed or represented by purchase-money obligations;

e our indebtedness evidenced by notes, debentures, or bonds, or other securities issued under the provisions of an
indenture, fiscal agency agreement or other instrument;

e our obligations as |essee under leases of property either made as part of any sale and lease-back transaction to
which we are a party or otherwise;

e indebtedness of partnershipsand joint venturesthat isincluded in our consolidated financial statements;

e indebtedness, obligations and liabilities of othersin respect of which we are liable contingently or otherwise to pay
or advance money or property or as guarantor, endorser or otherwise or which we have agreed to purchase or
otherwise acquire; and

e any binding commitment of usto fund any real estate investment or to fund any investment in any entity making a
real estate investment, in each case other than the following:

e any indebtedness, obligation or liability referred to in the above bullet points asto which, in the instrument
creating or evidencing the same pursuant to which the same is outstanding, it is provided that the
indebtedness, obligation or liability is not superior in right of payment to the subordinated debt securities or
ranks pari passu with the subordinated debt securities;

e any indebtedness, obligation or liability that is subordinated to indebtedness of UDR to substantially the
same extent as or to a greater extent than the subordinated debt securities are subordinated; and

e thesubordinated debt securities.
At March 31, 2017, our senior unsecured debt total ed approximately $2,518,199.

Discharge, Defeasance and Covenant Defeasance. Under each Indenture, we may discharge certain obligations to
holders of any series of debt securitiesissued under the Indenture that have not already been delivered to the applicable trustee
for cancellation and that either have become due and payabl e or will become due and payable within one year, or scheduled for
redemption within one year, by irrevocably depositing with the applicable trustee, in trust, fundsin the currency or currencies,
currency unit or units or composite currency or currencies in which the debt securities are payable in an amount sufficient to
pay the entire indebtedness on the debt securitiesin respect of principal, and any premium or make-whole amount, and interest
and any additional amounts payable to the date of the deposit, if the debt securities have become due and payable, or to the
stated maturity or redemption date, as the case may be.

Each Indenture provides that, if the provisions of its Article Fourteen are made applicable to the debt securities of or
within any series pursuant the Indenture, we may elect:

o ‘“defeasance,” which isto defease and be discharged from any and all obligations with respect to the debt
securities, except for the obligation to pay additional amounts, if any, upon the occurrence of certain events of tax,
assessment or governmental charge with respect to payments on the debt securities and the obligations to register
the transfer or exchange of the debt securities, to replace temporary or mutilated, destroyed, lost or stolen debt
securities, to maintain an office or agency in respect of the debt securities and to hold moneys for payment in
trust; or

e ‘“covenant defeasance,” whichisto bereleased from our obligations with respect to the debt securities under
provisions of each Indenture described under “ Covenants Under the Senior Indenture” and “Covenants Under
Both Indentures’ above, or, if provided pursuant to Section 301 of each Indenture, our obligations with respect to
any other covenant, and any omission to comply with the obligations will not constitute a default or an event or
default with respect to the debt securitiesissued under the Indenture.

In either case upon our irrevocable deposit with the applicable trustee, in trust, of an amount, in the currency or
currencies, currency unit or currency units or composite currency or currenciesin which the debt securities are payable at stated
maturity (“ Government Obligations,” as defined below), or both, applicable to the debt securities that through the scheduled
payment of principal and interest in accordance with their termswill provide money in an amount sufficient to pay the principal
of, and any premium or make-whole amount, and interest on the debt securities, and any mandatory sinking fund or analogous
payments thereon, on the scheduled due dates therefor.
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Such atrust may only be established if, anong other things, we have delivered to the applicable trustee an opinion of
counsel, as specified in each Indenture, to the effect that the holders of the debt securities will not recognize income, gain or
lossfor U.S. federal income tax purposes as aresult of the defeasance or covenant defeasance and will be subject to U.S. federal
income tax on the same amounts, in the same manner and at the same times as would have been the case if the defeasance or
covenant defeasance had not occurred. In the case of defeasance, the opinion of counsel must refer to and be based upon a
ruling of the Internal Revenue Service (“IRS’) or achangein applicable U.S. federal income tax laws occurring after the date of
the Indenture.

“Government Obligations” means securities that are:

e direct obligations of the United States of Americaor the government that issued the foreign currency in which the
debt securities of aparticular series are payable, for the payment of which itsfull faith and credit is pledged; or

e obligations of a person controlled or supervised by and acting as an agency or instrumentality of the United States
of Americaor the government that issued the foreign currency in which the debt securities of the seriesare
payable, the payment of which is unconditionally guaranteed as afull faith and credit obligation by the United
States of Americaor any other government, which, in either case, are not callable or redeemable at the option of the
issuer, and will also include a depository receipt issued by abank or trust company as custodian with respect to
any Government Obligation or a specific payment of interest on or principal of any Government Obligation held by
the custodian for the account of the holder of adepository receipt, provided that, except as required by law, the
custodian is not authorized to make any deduction from the amount payable to the holder of the depository receipt
from any amount received by the custodian in respect of the Government Obligation or the specific payment of
interest on or principal of the Government Obligation evidenced by the depository receipt.

Unless otherwise provided in the prospectus supplement, if after we have deposited funds and/or Government
Obligationsto effect defeasance or covenant defeasance with respect to debt securities of any seriesissued under an Indenture:

o theholder of adebt security of the seriesis entitled to, and does, elect pursuant to Section 301 of the Indenture or
the terms of the debt security to receive payment in acurrency, currency unit or composite currency other than that
in which the deposit has been made in respect of the debt security; or

e Conversion Event (as defined below) occursin respect of the currency, currency unit or composite currency in
which the deposit has been made, the indebtedness represented by the debt security will be deemed to have been,
and will be, fully discharged and satisfied through the payment of the principal of, and any premium or make-whole
amount, and interest on the debt security as they become due out of the proceeds yielded by converting the
amount deposited in respect of the debt security into the currency, currency unit or composite currency in which
the debt security becomes payable as aresult of the election or cessation of usage based on the applicable market
exchange rate.

“Conversion Event” means the cessation of use of:

e acurrency, currency unit or composite currency, other than the ECU or other currency unit, both by the
government of the country that issued the currency and for the settlement of transactions by a central bank or
other public institutions of or within the international banking community;

o the ECU both within the European Monetary System and for the settlement of transactions by public institutions
of or within the European Communities; or

e any currency unit or composite currency other than the ECU for the purposes for which it was established.

Unless otherwise provided in the prospectus supplement, all payments of principal of, and any premium or make-whole
amount, and interest on any debt security issued under an Indenture that is payable in aforeign currency that ceases to be used
by its government of issuance will be madein United States dollars.

If we effect covenant defeasance with respect to any debt securities and those debt securities are declared due and
payable because of the occurrence of any event of default, the amount in the currency, currency unit or composite currency in
which the debt securities are payable, and Government Obligations on deposit with the trustee, will be sufficient to pay amounts
due on the debt securities at the time of their stated maturity but may not be sufficient to pay amounts due on the debt securities
at the time of the accel eration resulting from the event of default. This situation will not apply in the case of an event of default
described in the fourth bullet point under “ Events of Default, Notice and Waiver” of either Indenture, which sections would no
longer be applicable to the debt securities or described in the last bullet point under “Events of Default, Notice and
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Waiver” with respect to a covenant as to which there has been covenant defeasance. However, we would remain liable to make
payment of the amounts due at the time of acceleration.

The prospectus supplement may further describe the provisions, if any, permitting defeasance or covenant defeasance,
including any modifications to the provisions described above, with respect to the debt securities of or within aparticular series.

Book-Entry System. We may issue debt securities of a series as one or more fully registered global securities. We will
deposit the global securities with, or on behalf of, a depository bank identified in the prospectus supplement relating to the
series. We will register the global securitiesin the name of the depository bank or its nominee. In that case, one or more global
securitieswill beissued in adenomination or aggregate denominations equal to the aggregate principal amount of outstanding
debt securities of the series represented by the global security or securities. Until any global security is exchanged in whole or in
part for debt securitiesin definitive certificated form, the depository bank or its nominee may not transfer the global certificate
except to each other, another nominee or to their successors and except as described in the applicable prospectus supplement.

The prospectus supplement will describe the specific terms of the depository arrangement with respect to a series of
debt securities that aglobal security will represent. We anticipate that the following provisions will apply to all depository
arrangements.

Upon the issuance of any global security, and the deposit of the global security with or on behalf of the depository
bank for the global security, the depository bank will credit, on its book-entry registration and transfer system, the respective
principal amounts of the debt securities represented by the global security to the accounts of institutions, also referred to as
“participants,” that have accounts with the depository bank or its nominee. The accounts to be credited will be designated by
the underwriters or agents engaging in the distribution or placement of the debt securities or by us, if we offer and sell the debt
securities directly. Ownership of beneficial interestsin the global security will be limited to participants or persons that may hold
interests through participants.

Ownership of beneficial interests by participantsin the global security will be shown by book-keeping entries on, and
the transfer of that ownership interest will be effected only through book-keeping entries to, records maintained by the
depository bank or its nominee for the global security. Ownership of beneficial interestsin the global security by persons that
hold through participants will be shown by book-keeping entries on, and the transfer of that ownership interest among or
through the participants will be effected only through book-keeping entries to, records maintained by the participants.

The laws of some jurisdictions require that some of the purchasers of securitiestake physical delivery of the securities
in definitive certificated form rather than book-entry form. Such laws may impair the ability to own, transfer or pledge beneficial
interestsin any global security.

So long as the depository bank for aglobal security or its nominee is the registered owner of the global security, the
depository bank or the nominee, as the case may be, will be considered the sole owner or holder of the debt securities
represented by the global security for all purposes under the Indenture. Except as described below or otherwise specified in the
applicable prospectus supplement, owners of beneficial interestsin aglobal security:

o will not be entitled to have debt securities of the series represented by the global security registered in their
names;

e will not receive or be entitled to receive physical delivery of debt securities of the seriesin definitive certificated
form; and

o will not be considered the holders thereof for any purposes under the applicable indenture.

Accordingly, each person owning abeneficial interest in the global security must rely on the procedures of the
depository bank and, if the person is not a participant, on the procedures of the participant through which the person directly or
indirectly ownsitsinterest, to exercise any rights of a holder under the applicable indenture. The depository bank may grant
proxies and otherwise authorize participants to give or take any request, demand, authorization, direction, notice, consent,
waiver or other action that aholder is entitled to give or take under the indenture.

We understand that under existing industry practices, if we request any action of holders or any owner of abeneficial
interest in the global security desiresto give any notice or take any action that a holder is entitled to give or take under the
indenture, the depository bank for the global security would authorize the participants holding the relevant beneficial interest to
give notice or take action, and the participants would authorize beneficial owners owning through the participants to give notice
or take action or would otherwise act upon the instructions of beneficial owners owning through them.

Principal and any premium and interest payments on debt securities represented by a global security registered in the
name of adepository bank or its nominee will be made to the depository bank or its nominee, as the case may be, asthe
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registered owner of the global security. None of us, the trustee or any paying agent for the debt securities will have any
responsibility or liability for any aspect of the records relating to or payments made on account of beneficial ownership interests
in any global security or for maintaining, supervising or reviewing any records relating to the beneficial ownership interests.

We expect that the depository bank for any series of debt securities represented by a global security, upon receipt of
any payment of principal, premium or interest, will credit immediately participants accounts with payments in amounts
proportionate to their respective beneficial interestsin the principal amount of the global security as shown on the records of
the depository bank. We also expect that payments by participants to owners of beneficial interestsin the global security or
securities held through the participants will be governed by standing instructions and customary practices, asis now the case
with securities held for the accounts of customersregistered in “street name,” and will be the responsibility of the participants.

If the depository bank for any series of debt securities represented by aglobal security is at any time unwilling or
unabl e to continue as depository bank and we do not appoint a successor depository bank within 90 days, we will issue the
debt securitiesin definitive certificated form in exchange for the global security. In addition, we may at any time and in our sole
discretion determine not to have the debt securities of a series represented by one or more global securities and, in that event,
will issue debt securities of the seriesin definitive certificated form in exchange for the global security representing the series of
debt securities.

Debt securities of the seriesissued in definitive certificated form will, except as described in the applicable prospectus
supplement, be issued in denominations of $1,000 and integral multiples thereof and will be issued in registered form.

Trustees. U.S. Bank National Association (successor trustee to Wachovia Bank, National Association, formerly known
as First Union National Bank of Virginia) is the trustee under the Senior Indenture and is the trustee (as successor trustee to
SunTrust Bank, formerly known as Crestar Bank) under the Subordinated Indenture. U.S. Bank has alending relationships with
us.

DESCRIPTION OF GUARANTEES OF THE DEBT SECURITIES

If specified in the applicable prospectus supplement, certain of our subsidiaries, including the Operating Partnership,
will guarantee the debt securities. The particular terms of any guarantee will be described in the related prospectus supplement.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock, preferred stock, depositary shares or debt securities. We
may issue warrants independently or together with any offered securities. The warrants may be attached to or separate from
those offered securities. We will issue the warrants under one or more warrant agreements to be entered into between usand a
warrant agent to be named in the applicabl e prospectus supplement. The warrant agent will act solely as our agent in
connection with the warrants and will not assume any obligation or relationship of agency or trust for or with any holders or
beneficial owners of warrants.

The prospectus supplement relating to any warrants that we may offer will contain the specific terms of the warrants.
These terms may include the following:

o thetitle of the warrants;
e thepriceor prices at which the warrants will beissued;
o thedesignation, amount and terms of the securities for which the warrants are exercisable;

o thedesignation and terms of the other securities, if any, with which the warrants are to be issued and the number
of warrants with each other security;

o theaggregate number of warrants;

e any provisionsfor adjustment of the number or amount of securities receivable upon exercise of the warrants or
the exercise price of the warrants;

o thepriceor prices at which the securities purchasable upon exercise of the warrants may be purchased,;

o if applicable, the date on and after which the warrants and the securities purchasable upon exercise of the warrants
will be separately transferable;

e adiscussion of any material U.S. federal income tax consequences applicable to the exercise of the warrants;
o thedate on which theright to exercise the warrants will commence, and the date on which the right will expire;
e themaximum or minimum number of warrants that may be exercised at any time;

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

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

Exercise of Warrants

Each warrant will entitle the holder of the warrant to purchase for cash the amount of common stock, preferred stock,
depositary shares or debt securities at the exercise price stated or determinable in the applicable prospectus supplement for the
warrants. Warrants may be exercised at any time up to the close of business on the expiration date shown in the applicable
prospectus supplement, unless otherwise specified in such prospectus supplement. After the close of business on the
expiration date, unexercised warrants will become void. Warrants may be exercised as described in the applicable prospectus
supplement. When the warrant holder makes the payment and properly completes and signs the warrant certificate at the
corporate trust office of the warrant agent or any other office indicated in the prospectus supplement, we will, as soon as
possible, forward the common stock, preferred stock, depositary shares or debt securities that the warrant holder has
purchased. If the warrant holder exercises the warrant for lessthan all of the warrants represented by the warrant certificate, we
will issue anew warrant certificate for the remaining warrants.

The description in the applicable prospectus supplement of any warrants we offer will not necessarily be complete and
will be qualified initsentirety by reference to the applicable warrant agreement and warrant certificate, which will be filed with
the SEC if we offer warrants. For more information on how you can obtain copies of any warrant certificate or warrant agreement
if we offer warrants, see the section of this prospectus entitled “Where Y ou Can Find More Information.” We urge you to read
the applicable warrant certificate, the applicable warrant agreement and any applicable prospectus supplement in their entirety.
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DESCRIPTION OF SUBSCRIPTION RIGHTS

We may issue subscription rights to purchase common stock, preferred stock, depositary shares, debt securities or
other securities. We may issue subscription rightsindependently or together with any other offered security, which may or may
not be transferabl e by the stockholder. In connection with any offering of subscription rights, we may enter into a standby
arrangement with one or more underwriters or other purchasers pursuant to which the underwriters or other purchasers may be
required to purchase any securities remaining unsubscribed for after such offering.

The prospectus supplement relating to any subscription rights we may offer will contain the specific terms of the
subscription rights. These terms may include the following:

e theprice, if any, for the subscription rights;

o theexercise price payable for each share of common stock, preferred stock, depositary shares, debt securities or
other securities upon the exercise of the subscription rights;

e thenumber of subscription rightsissued to each security holder;

o thenumber and terms of each share of common stock, preferred stock, depositary shares, debt securities or other
securities which may be purchased per each subscription right;

o theextent to which the subscription rights are transferabl e;

e any provisions for adjustment of the number or amount of securities receivable upon exercise of the subscription
rights or the exercise price of the subscription rights;

e any other terms of the subscription rights, including the terms, procedures and limitations relating to the exchange
and exercise of the subscription rights;

o thedate on which the right to exercise the subscription rights shall commence, and the date on which the
subscription rights expire;

o theextent to which the subscription rights may include an over-subscription privilege with respect to
unsubscribed securities; and

o if applicable, the material terms of any standby underwriting or purchase arrangement entered into by usin
connection with the offering of subscription rights.

The description in the applicabl e prospectus supplement of any subscription rights we offer will not necessarily be
complete and will be qualified inits entirety by reference to the applicabl e subscription rights certificate or subscription rights
agreement, which will be filed with the SEC if we offer subscription rights. For more information on how you can obtain copies
of any subscription rights certificate or subscription rights agreement if we offer subscription rights, see the section of this
prospectus entitled “Where Y ou Can Find More Information.” We urge you to read the applicable subscription rights
certificate, the applicable subscription rights agreement and any applicable prospectus supplement in their entirety.

25




Table of Contents

DESCRIPTION OF PURCHASE CONTRACTSAND PURCHASE UNITS

We may issue purchase contracts for the purchase or sale of common stock, preferred stock, depositary shares or debt
securitiesissued by us or by third parties as specified in the applicable prospectus supplement. Each purchase contract will
entitle the hol der thereof to purchase or sell, and obligate usto sell or purchase on specified dates, such securities at a specified
purchase price, which may be based on aformula, all as set forth in the applicabl e prospectus supplement. We may, however,
satisfy our obligations, if any, with respect to any purchase contract by delivering the cash value of such purchase contract or
the cash value of the securities otherwise deliverable, as set forth in the applicable prospectus supplement. The applicable
prospectus supplement will also specify the methods by which the holders may purchase or sell such securities, and any
acceleration, cancellation or termination provisions or other provisions relating to the settlement of a purchase contract. The
price per security and the number of securities may be fixed at the time the purchase contracts are entered into or may be
determined by reference to a specific formula set forth in the applicable purchase contracts.

The purchase contracts may be issued separately or as part of units consisting of a purchase contract and debt
securities or debt obligations of third parties, including U.S. treasury securities, or any other securities described in the
applicable prospectus supplement or any combination of the foregoing, securing the holders' obligations to purchase the
securities under the purchase contracts, which we refer to herein as“ purchase units.” The purchase contracts may require
holders to secure their obligations under the purchase contracts in a specified manner. The purchase contracts also may require
us to make periodic payments to the holders of the purchase contracts or the purchase units, as the case may be, or vice versa,
and those payments may be unsecured or pre-funded on some basis.

The prospectus supplement relating to any purchase contracts or purchase units we may offer will contain the specific
terms of the purchase contracts or purchase units. These terms may include the following:

o whether the purchase contracts obligate the holder to purchase or sell, or both, our common stock, preferred
stock, depositary shares or debt securities, and the nature and amount of each of those securities, or method of
determining those amounts;

o whether the purchase contracts are to be prepaid or not;

o whether the purchase contracts are to be settled by delivery, or by reference or linkage to the value, performance
or level of common stock, preferred stock or depositary shares;

e any acceleration, cancellation, termination or other provisions relating to the settlement of the purchase
contracts; and

o Whether the purchase contracts will beissued in fully registered global form.

The description in the applicabl e prospectus supplement of any purchase contract or purchase unit we offer will not
necessarily be complete and will be qualified in its entirety by reference to the applicable purchase contract or purchase unit,
which will befiled with the SEC if we offer purchase contracts or purchase units. For more information on how you can obtain
copies of any purchase contract or purchase unit we may offer, see the section of this prospectus entitled “Where Y ou Can
Find More Information.” We urge you to read the applicable purchase contract or applicable purchase unit and any applicable
prospectus supplement in their entirety.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

Thefollowing isasummary of the material U.S. federal income tax consequences of an investment in common stock of
UDR, Inc. For purposes of this section under the heading “Material U.S. Federal Income Tax Consequences,” referencesto
“UDR,” “we,” “our” and “us” mean 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 pronouncementsissued by the IRS, and judicial decisions, al 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.
The summary is also based upon the assumption that we will operate UDR and its subsidiaries and affiliated entitiesin
accordance with their applicable organizational documents or partnership agreements. This summary isfor 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 a
particular investor in light of itsinvestment or tax circumstances or to investors subject to special tax rules, such as:

o financial institutions;

e insurance companies,

e broker-dedlers;

e regulated investment companies;

e partnerships and trusts;

e personswho, as nominees, hold our stock on behalf of other persons;

e personswho receive UDR stock through the exercise of employee stock options or otherwise as compensation;

” ow ” o«

e persons holding UDR stock as part of a“straddle,” “hedge,” “ conversion transaction,

other integrated investment;

synthetic security” or

and, except to the extent discussed below:
e tax-exempt organizations; and
o foreigninvestors.

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

The U.S. federal incometax treatment of holders of our common stock dependsin some instances on deter minations of
fact and inter pretations of complex provisions of U.S. federal incometax law for which no clear precedent or authority may be
available. In addition, the tax consequencesto any particular stockholder of holding our common stock will depend on the
stockholder’s particular tax circumstances. You are urged to consult your tax advisor regarding thefederal, state, local, and
foreign income and other tax consequencesto you in light of your particular investment or tax circumstances of acquiring,
holding, exchanging, or otherwise disposing of our common stock.

Taxation of UDR

We elected to be taxed asa REIT under the U.S. federal income tax laws commencing with our taxable year ended
December 31, 1972. We believe that we have been organized and operated in such amanner asto qualify for taxation asaREIT.

Thelaw firm of Morrison & Foerster LLP has acted as our tax counsel in connection with the Registration Statement of
which this prospectusis apart. In connection with the filing of our prospectus, we received an opinion of Kutak Rock LLP to
the effect that commencing with UDR’ s taxable year ended on December 31, 2012, we have been organized in conformity with
the requirements for qualification and taxation asa REIT under the Internal Revenue Code, and that our actual and proposed
method of operation will enable usto continue to meet the requirements for qualification and taxation asa REIT for the taxable
year ending December 31, 2017 and in the future. It must be emphasized that the opinion of Kutak Rock LLP isbased on various
assumptions relating to our organization and operation and is conditioned upon fact-based representations and covenants
made by our management regarding our organization, assets, and income, and the future conduct of our business
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operations. While we intend to operate so that we will qualify asaREIT, given the highly complex nature of the rules governing
REITs, the ongoing importance of factual determinations, and the possibility of future changesin our circumstances, no
assurance can be given by Kutak Rock LLP or by usthat wewill qualify asa REIT for any particular year. We asked Kutak Rock
LL P to assume for purposes of its opinion that any prior legal opinionswe received to the effect that we were taxable asa REIT
are correct and the conclusions reached in the opinion of Kutak Rock LLP are expressly conditioned on the accuracy of such
assumption. The opinion is expressed as of the date issued. Kutak Rock LL P has no obligation to advise us or our stockholders
of any subsequent change in the matters stated, represented or assumed, or of any subsequent changein the applicable law.

Y ou should be aware that opinions of counsel are not binding on the IRS, and no assurance can be given that the IRS will not
challenge the conclusions set forth in such opinions.

Qualification and taxation as a REIT depends on our ability to meet on a continuing basis, through actual operating
results, distribution levels, and diversity of stock and asset ownership, various qualification requirements imposed upon REITs
by the Internal Revenue Code, the compliance with which will not be reviewed by Morrison & Foerster LLP. Our ability to
qualify asaREIT also requires that we satisfy certain asset tests, some of which depend upon the fair market values of assets
that we own directly or indirectly. Such values may not be susceptible to a precise determination. Accordingly, no assurance
can be given that the actual results of our operations for any taxable year will satisfy such requirements for qualification and
taxation asa REIT.

Taxation of REITsin General

Asindicated above, our qualification and taxation as a REIT depends upon our ability to meet, on a continuing basis,
various qualification requirementsimposed upon REITs by the Internal Revenue Code. The material qualification requirements
are summarized below under “—Requirements for Qualification—General.” While we intend to operate so that we qualify asa
REIT, no assurance can be given that the IRS will not challenge our qualification, or that we will be able to operatein
accordance with the REIT requirementsin the future. See “—Failure to Qualify.”

Provided that we qualify asaREIT, generally we will be entitled to a deduction for dividends that we pay and therefore
will not be subject to U.S. federal corporate income tax on our taxableincomethat is currently distributed to our stockholders.
This treatment substantially eliminates the “ double taxation” at the corporate and stockholder levels that generally results from
investment in a corporation. In general, the income that we generate is taxed only at the stockholder level upon a distribution of
dividends to our stockholders.

Most domestic stockholdersthat areindividuals, trusts or estates are taxed on corporate dividends at a maximum rate of
20% (the same as long-term capital gains). With limited exceptions, however, dividends from us or from other entitiesthat are
taxed as REITs are generally not eligible for thisrate and will continue to be taxed at rates applicable to ordinary income. See
“Taxation of Stockholders—Taxation of Taxable Domestic Stockholders—Distributions.”

Net operating losses, foreign tax credits and other tax attributes generally do not pass through to our stockholders. See
“Taxation of Stockholders.”

If we qualify asaREIT, we will nonetheless be subject to U.S. federal tax in the following circumstances:

o Wewill betaxed at regular corporate rates on any undistributed “real estate investment trust taxable income,”
including undistributed net capital gains.

e Wemay be subject to the “ aternative minimum tax” on our items of tax preference, including any deductions of
net operating | osses.

« If we have net income from prohibited transactions, which are, in general, sales or other dispositions of inventory
or property held primarily for sale to customersin the ordinary course of business, other than foreclosure
property, such income will be subject to a 100% tax. See “—~Prohibited Transactions,” and “—Foreclosure
Property,” below.

o If weelect to treat property that we acquire in connection with aforeclosure of amortgage loan or certain
leasehold terminations as “foreclosure property,” we may thereby avoid the 100% tax on gain from aresale of that
property (if the sale would otherwise constitute a prohibited transaction), but the income from the sale or
operation of the property may be subject to corporate income tax at the highest applicable rate (currently 35%).

e If weshould fail to satisfy the 75% grossincome test or the 95% gross income test, as discussed below, but
nonetheless maintain our qualification asa REIT because we satisfy other requirements, we will be subject to a
100% tax on an amount based on the magnitude of the failure, as adjusted to reflect the profit margin associated
with our grossincome.
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o If weshould violate the asset tests (other than certain de minimis violations) or other requirements applicable to
REITs, as described below, and yet maintain our qualification asa REIT because thereis reasonable cause for the
failure and other applicable requirements are met, we may be subject to an excise tax. In that case, the amount of
the excise tax will be at least $50,000 per failure, and, in the case of certain asset test failures, will be determined as
the amount of net income generated by the assets in question multiplied by the highest corporate tax rate
(currently 35%) if that amount exceeds $50,000 per failure.

e If weshouldfail to distribute during each calendar year at least the sum of (a) 85% of our REIT ordinary income for
such year, (b) 95% of our REIT capital gain net income for such year, and (c) any undistributed taxable income
from prior periods, we would be subject to a nondeductible 4% excise tax on the excess of the required distribution
over the sum of (i) the amounts that we actually distributed and (ii) the amounts we retained and upon which we
paid income tax at the corporate level.

e Wemay berequired to pay monetary penaltiesto the IRS in certain circumstances, including if we fail to meet
record keeping requirementsintended to monitor our compliance with rules relating to the composition of aREIT's
stockholders, as described below in “—Requirements for Qualification—General.”

e A 100% tax may be imposed on transactions between us and a“taxable REIT subsidiary” (“TRS’) (as described
below) that do not reflect arms-length terms including, for taxable years beginning after December 31, 2015,
“redetermined TRS serviceincome.” Redetermined TRS service income generally representsincome of ataxable
REIT subsidiary that is understated as aresult of services provided to us or on our behalf.

e If weacquire appreciated assets from a corporation that isnot aREIT (i.e., acorporation taxable under subchapter
C of the Internal Revenue Code) in atransaction in which the adjusted tax basis of the assetsin our handsis
determined by reference to the adjusted tax basis of the assetsin the hands of the subchapter C corporation, we
may be subject to tax on such appreciation at the highest corporate income tax rate then applicable if we
subsequently recognize gain on adisposition of any such assets during the five-year period following their
acquisition from the subchapter C corporation.

e Theearnings of our subsidiaries, including any TRS, are subject to federal corporate income tax to the extent that
such subsidiaries are subchapter C corporations.

In addition, we and our subsidiaries may be subject to avariety of taxes, including payroll taxes and state, local, and
foreign income, property and other taxes on our assets and operations. We could also be subject to tax in situations and on
transactions not presently contemplated.

Requirements for Qualification—General

The Internal Revenue Code defines a REIT as a corporation, trust or association:
1) that is managed by one or more trustees or directors;

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

3) that would be taxable as a domestic corporation but for its election to be subject to tax asa REIT;

4) that is neither afinancial institution nor an insurance company subject to specific provisions of the Internal Revenue
Code;

5) the beneficial ownership of whichisheld by 100 or more persons;

6) in which, during the last half of each taxable year, not more than 50% in value of the outstanding stock is owned,
directly or indirectly, by five or fewer “individuals’ (as defined in the Internal Revenue Code to include specified tax-
exempt entities); and

7) which meets other tests described below, including with respect to the nature of itsincome and assets.

The Internal Revenue Code provides that conditions (1) through (4) must be met during the entire taxable year, and that
condition (5) must be met during at least 335 days of ataxable year of 12 months, or during a proportionate part of a shorter
taxable year. Conditions (5) and (6) need not be met during a corporation’ sinitial tax year asa REIT. Our charter provides
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restrictions regarding the ownership and transfer of our shares, which are intended to assist usin satisfying the share
ownership requirements described in conditions (5) and (6) above.

To monitor compliance with the share ownership requirements, we generally are required to maintain records regarding
the actual ownership of our shares. To do so, we must demand written statements each year from the record holders of
significant percentages of our stock pursuant to which the record holders must disclose the actual owners of the shares (i.e., the
persons required to include our dividends in their grossincome). We must maintain alist of those personsfailing or refusing to
comply with this demand as part of our records. We could be subject to monetary penaltiesif we fail to comply with these
record-keeping requirements. If you fail or refuse to comply with the demands, you will be required by Treasury regulations to
submit a statement with your tax return disclosing your actual ownership of our shares and other information.

In addition, a corporation generally may not elect to become a REIT unlessits taxable year is the calendar year. We
have adopted December 31 as our year-end, and thereby will satisfy this requirement.

The Internal Revenue Code providesrelief from violations of certain of the REIT requirements, in caseswhere a
violation is due to reasonabl e cause and not to willful neglect, and other requirements are met, including, in certain cases, the
payment of a penalty tax that is based upon the magnitude of the violation. See “—Income Tests” and “—Asset Tests” below.
If wefail to satisfy any of the various REIT requirements, there can be no assurance that these relief provisionswould be
available to enable us to maintain our qualification asa REIT, and, if such relief provisions are avail able, the amount of any
resultant penalty tax could be substantial.

Effect of Subsidiary Entities

Ownership of Partnership Interests. If we are apartner in an entity that istreated as a partnership for U.S. federal
income tax purposes, Treasury regulations provide that we are deemed to own our proportionate share of the partnership’s
assets, and to earn our proportionate share of the partnership’sincome, for purposes of the asset and gross income tests
applicable to REITs. Our proportionate share of a partnership’s assets and income is based on our capital interest in the
partnership (except that for purposes of the 10% value test, our proportionate share of the partnership’s assets is based on our
proportionate interest in the equity and certain debt securitiesissued by the partnership). In addition, the assets and gross
income of the partnership are deemed to retain the same character in our hands. Thus, our proportionate share of the assets and
items of income of any of our subsidiary partnershipswill be treated as our assets and items of income for purposes of applying
the REIT requirements. A summary of certain rules governing the federal income taxation of partnerships and their partnersis
provided below in “ Tax Aspects of Investmentsin Partnerships.”

Disregarded Subsidiaries. If we own a corporate subsidiary that isa“qualified REIT subsidiary,” that subsidiary is
generally disregarded for U.S. federal income tax purposes, and all of the subsidiary’s assets, liabilities and items of income,
deduction and credit are treated as our assets, liabilities and items of income, deduction and credit, including for purposes of the
gross income and asset tests applicable to REITs. A qualified REIT subsidiary isany corporation, other than a TRS, that is
directly or indirectly wholly-owned by a REIT. Other entities that are wholly-owned by us, including single member limited
liability companies that have not elected to be taxed as corporations for federal income tax purposes, are also generally
disregarded as separate entities for federal income tax purposes, including for purposes of the REIT income and asset tests.
Disregarded subsidiaries, along with any partnershipsin which UDR holds an equity interest, are sometimes referred to herein
as “pass-through subsidiaries.”

In the event that a disregarded subsidiary of ours ceases to be wholly-owned—for example, if any equity interest in the
subsidiary isacquired by a person other than us or another disregarded subsidiary of ours-the subsidiary’s separate existence
would no longer be disregarded for U.S. federal income tax purposes. Instead, the subsidiary would have multiple owners and
would be treated as either a partnership or ataxable corporation. Such an event could, depending on the circumstances,
adversely affect our ability to satisfy the various asset and gross income requirements applicable to REITSs, including the
requirement that REITs generally may not own, directly or indirectly, more than 10% of the securities of another corporation. See
“—Asset Tests” and “—Income Tests.”

Taxable Subsidiaries. In general, we may jointly elect with a subsidiary corporation, whether or not wholly-owned, to
treat the subsidiary corporation asa TRS. We generally may not own more than 10% of the securities of ataxable corporation,
as measured by voting power or value, unless we and such corporation elect to treat such corporation asaTRS. The separate
existence of a TRS or other taxable corporation is not ignored for U.S. federal income tax purposes. Accordingly, aTRS or other
taxable corporation generally would be subject to corporate income tax on its earnings, which may reduce the cash flow that we
and our subsidiaries generate in the aggregate, and may reduce our ability to make distributions to our stockholders.

We are not treated as holding the assets of a TRS or other taxable subsidiary corporation or as receiving any income
that the subsidiary earns. Rather, the stock issued by ataxable subsidiary to usisan asset in our hands, and we treat the
dividends paid to us from such taxable subsidiary, if any, asincome. This treatment can affect our income and asset test
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calculations, as described bel ow. Because we do not include the assets and income of TRSs or other taxable subsidiary
corporations in determining our compliance with the REIT requirements, we may use such entities to undertake indirectly
activitiesthat the REIT rules might otherwise preclude us from doing directly or through pass-through subsidiaries. For
example, we may use TRSs or other taxable subsidiary corporations to conduct activities that give rise to certain categories of
income such as management fees or to conduct activities that, if conducted by us directly, would be treated as prohibited
transactions.

Income Tests

In order to qualify asa REIT, we must satisfy two gross income requirements on an annual basis. First, at least 75% of
our gross income for each taxable year, excluding grossincome from sales of inventory or dealer property in “prohibited
transactions” and certain hedging transactions, generally must be derived from investmentsrelating to real property or
mortgages on real property, including interest income derived from mortgage loans secured by real property (including certain
types of mortgage backed securities), “rentsfrom real property,” dividends received from other REITs, and gains from the sale
of real estate assets (other than, for taxable years beginning after December 31, 2015, gain from the sale of anonqualified
publicly offered REIT debt instrument as defined under Section 856(c)(5)(L)(ii) of the Code), aswell as specified income from
temporary investments. Second, at least 95% of our grossincome in each taxable year, excluding gross income from prohibited
transactions and certain hedging transactions, must be derived from some combination of such income from investmentsin real
property (i.e., income that qualifies under the 75% income test described above), aswell as other dividends, interest, and gain
from the sale or disposition of stock or securities, which need not have any relation to real property.

Rents we receive from atenant will qualify as*rentsfrom real property” for the purpose of satisfying the grossincome
requirements for a REIT described above only if all of the following conditions are met:

e Theamount of rent must not be based in any way on theincome or profits of any person. However, an amount we
receive or accrue generally will not be excluded from the term “rents from real property” solely becauseit is based
on afixed percentage or percentages of receipts or sales;

e We, or an actual or constructive owner of 10% or more of our stock, must not actually or constructively own 10%
or more of theinterestsin the assets or net profits of the tenant, or, if the tenant is a corporation, 10% or more of
the voting power or value of all classes of stock of the tenant;

e Rent attributable to personal property, leased in connection with alease of real property, is not greater than 15%
of the total rent received under the lease. If this condition is not met, then the portion of the rent attributable to
personal property will not qualify as*“rents from real property”; and

e Wegenerally must not operate or manage the property or furnish or render servicesto our tenants, subject to a
1% de minimis exception and except as provided below. We may, however, perform servicesthat are “ usually or
customarily rendered” in connection with the rental of space for occupancy only and are not otherwise considered
“rendered to the occupant” of the property. Examples of these services include the provision of light, heat, or
other utilities, trash removal and general maintenance of common areas. In addition, we may employ an
independent contractor from whom we derive no income to provide customary services, or ataxable REIT
subsidiary, which may be wholly or partially owned by us, to provide both customary and non-customary services
to our tenants without causing the rent we receive from those tenantsto fail to qualify as*“rentsfrom real
property.” Any amounts we receive from ataxable REIT subsidiary with respect to the taxable REIT subsidiary’s
provision of non-customary serviceswill, however, be nonqualifying income under the 75% grossincome test
and, except to the extent received through the payment of dividends, the 95% REIT grossincome test.

We generally do not intend, and as the general partner of certain subsidiary partnerships do not intend to permit our
subsidiary partnerships, to take actions we believe will cause usto fail to satisfy the rental conditions described above. In
addition, with respect to the limitation on the rental of personal property, we have not obtained appraisals of the real property
and personal property leased to tenants. Accordingly, there can be no assurance that the IRS will agree with our determinations
of value.

Income we receive that is attributable to the rental of parking spaces at the properties will constitute rents from real
property for purposes of the REIT grossincome testsif certain services provided with respect to the parking facilities are
performed by independent contractors from whom we derive no income, either directly or indirectly, or by ataxable REIT
subsidiary, and certain other conditions are met. We believe that the income we receive that is attributabl e to parking facilities
meets these tests and, accordingly, will constitute rents from real property for purposes of the REIT grossincome tests.
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From time to time, we may enter into hedging transactions with respect to one or more of our liabilities. The term
“hedging transaction” generally means any transaction we enter into in the normal course of our business primarily to manage
risk of interest rate changes or fluctuations with respect to borrowings made or to be made. The hedging activities may include
entering into interest rate swaps, caps, and floors, options to purchase these items, and futures and forward contracts. Income
from a hedging transaction, including gain from the sale or disposition of such atransaction, that is clearly identified as such as
specified in the Internal Revenue Code will not constitute gross income for purposes of the 75% or 95% gross income test (for
transactions entered into prior to July 31, 2008, hedging transaction income will not constitute gross income for purposes of the
95% gross income test only), and therefore will be exempt from thistest. To the extent that we do not properly identify such
transactions as hedges, the income from those transactionsis not likely to be treated as qualifying income for purposes of the
grossincome tests. We intend to structure any hedging transactions in a manner that does not jeopardize our statusasa REIT.

We may directly or indirectly receive distributions from TRSs or other corporations that are not REITs or qualified REIT
subsidiaries. These distributions generally are treated as dividend income to the extent of the earnings and profits of the
distributing corporation. Such distributions will generally constitute qualifying income for purposes of the 95% grossincome
test, but not for purposes of the 75% gross income test. Any dividends that we receive from a REIT, however, will be qualifying
income for purposes of both the 95% and 75% gross income tests.

Interest income constitutes qualifying income for purposes of the 75% gross income test to the extent that the
obligation upon which such interest is paid is secured by a mortgage on real property. If we receive interest income with respect
to amortgage loan that is secured by both real property and other property, and the highest principal amount of the loan
outstanding during a taxable year exceeds the fair market value of the real property on the date that we acquired or originated
the mortgage loan, the interest income will be apportioned between the real property and the other collateral, and our income
from the arrangement will qualify for purposes of the 75% gross income test only to the extent that the interest is allocable to the
real property. For taxable years beginning after December 31, 2015, in the case of real estate mortgage |oans secured by both real
and personal property, if the fair market value of such personal property does not exceed 15% of the total fair market value of all
property securing the loan, then the personal property securing the loan will be treated as real property for purposes of
determining whether the mortgage is a qualifying asset under the 75% asset test and whether the interest incomeis qualifying
income for purposes of the 75% gross income test. Even if aloan is not secured by real property, or is undersecured, the income
that it generates may nonetheless qualify for purposes of the 95% gross income test.

If wefail to satisfy one or both of the 75% or 95% gross income tests for any taxable year, we may still qualify asaREIT
for such year if we are entitled to relief under applicable provisions of the Internal Revenue Code. Theserelief provisionswill be
generally availableif (1) our failure to meet these tests was due to reasonable cause and not due to willful neglect and
(2) following our identification of the failure to meet the 75% or 95% grossincome test for any taxable year, we file aschedule
with the IRS setting forth each item of our gross income for purposes of the 75% or 95% grossincome test for such taxable year
in accordance with Treasury regulations yet to be issued. It is not possible to state whether we would be entitled to the benefit
of theserelief provisionsin all circumstances. If these relief provisions are inapplicable to a particular set of circumstances, we
will not qualify asaREIT. Asdiscussed above under “-Taxation of REITsin General,” even where these relief provisions apply,
the Internal Revenue Code imposes atax based upon the amount by which we fail to satisfy the particular income test.

Asset Tests

At the close of each calendar quarter, we must also satisfy five testsrelating to the nature of our assets. First, at |east
75% of the value of our total assets must be represented by some combination of “real estate assets,” cash, cash items, U.S.
government securities, and, under some circumstances, stock or debt instruments purchased with new capital. For this purpose,
real estate assetsinclude interestsin real property, such asland, buildings, leasehold interestsin real property, stock of other
corporations that qualify as REITs, some kinds of mortgage-backed securities and mortgage loans, and, for taxable years
beginning after December 31, 2015, certain personal property leased in connection with real property and debt instruments
issued by “publicly offered REITs.” Assetsthat do not qualify for purposes of the 75% gross test are subject to the additional
asset tests described below.

Second, the value of any oneissuer’s securities that we own may not exceed 5% of the value of our total assets.

Third, we may not own more than 10% of any one issuer’s outstanding securities, as measured by either voting power
or value. The 5% and 10% asset tests do not apply to securities of TRSs and qualified REIT subsidiaries and the 10% asset test
does not apply to “straight debt” having specified characteristics and to certain other securities described below. Solely for
purposes of the 10% asset test, the determination of our interest in the assets of a partnership or limited liability company in
which we own an interest will be based on our proportionate interest in any securitiesissued by the partnership or limited
liability company, excluding for this purpose certain securities described in the Internal Revenue Code.
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Fourth, the aggregate value of all securities of TRSs that we hold may not exceed 25% (20% for taxable years beginning
after December 31, 2017) of the value of our total assets.

Fifth, for taxable years beginning after December 31, 2015, not more than 25% of the value of our total assets may be
represented by debt instruments of “publicly offered REITS’ to the extent those debt instruments would not be real estate
assets but for the inclusion of debt instruments of “publicly offered REITS’ in the meaning of real estate assets for taxable years
beginning after December 31, 2015, as described above.

Notwithstanding the general rule, as noted above, for purposes of the REIT income and asset tests we are treated as
owning our proportionate share of the underlying assets of asubsidiary partnership, if we hold indebtednessissued by a
partnership, the indebtedness will be subject to, and may cause a violation of, the asset tests unless the indebtednessisa
qualifying mortgage asset or other conditions are met. Similarly, although stock of another REIT isaqualifying asset for
purposes of the REIT asset tests, any non-mortgage debt that is issued by another REIT may not so qualify (such debt,
however, will not be treated as “ securities” for purposes of the 10% asset test, as explained below).

Certain securities will not cause aviolation of the 10% asset test described above. Such securities include instruments
that constitute “straight debt,” which includes, among other things, securities having certain contingency features. A security
does not qualify as“straight debt” wherea REIT (or acontrolled TRS of the REIT) owns other securities of the same issuer
which do not qualify as straight debt, unless the value of those other securities constitute, in the aggregate, 1% or less of the
total value of that issuer’s outstanding securities. In addition to straight debt, the Internal Revenue Code provides that certain
other securitieswill not violate the 10% asset test. Such securitiesinclude (1) any loan made to an individual or an estate,

(2) certain rental agreements pursuant to which one or more payments are to be made in subsequent years (other than
agreements between aREIT and certain persons related to the REIT under attribution rules), (3) any obligation to pay rentsfrom
real property, (4) securitiesissued by governmental entities that are not dependent in whole or in part on the profits of (or
payments made by) a non-governmental entity, (5) any security (including debt securities) issued by another REIT, and (6) any
debt instrument issued by a partnership if the partnership’sincomeis of anature that it would satisfy the 75% gross income test
described above under “-Income Tests.” In applying the 10% asset test, a debt security issued by a partnership is not taken
into account to the extent, if any, of the REIT’s proportionate interest in the equity and certain debt securities issued by that
partnership.

No independent appraisals have been obtained to support our conclusions asto the value of our total assets or the
value of any particular security or securities. Moreover, values of some assets, including instrumentsissued in securitization
transactions, may not be susceptible to a precise determination, and values are subject to change in the future. Furthermore, the
proper classification of an instrument as debt or equity for federal income tax purposes may be uncertain in some circumstances,
which could affect the application of the REIT asset requirements. Accordingly, there can be no assurance that the IRS will not
contend that our interestsin our subsidiaries or in the securities of other issuerswill not cause aviolation of the REIT asset
tests.

However, certain relief provisions are available to allow REITs to satisfy the asset requirements or to maintain REIT
qualification notwithstanding certain violations of the asset and other requirements. One such provision allows a REIT which
fails one or more of the asset requirements to nevertheless maintain its REIT qualification if (1) the REIT providesthe IRSwith a
description of each asset causing the failure, (2) the failure is due to reasonable cause and not willful neglect, (3) the REIT pays
atax equal to the greater of (a) $50,000 per failure, and (b) the product of the net income generated by the assets that caused the
failure multiplied by the highest applicable corporate tax rate (currently 35%), and (4) the REIT either disposes of the assets
causing the failure within six months after the last day of the quarter in which it identifies the failure, or otherwise satisfiesthe
relevant asset tests within that time frame.

In the case of de minimis violations of the 10% and 5% asset tests, a REIT may maintain its qualification despite a
violation of such requirementsif (1) the value of the assets causing the violation does not exceed the lesser of 1% of the REIT’s
total assets and $10,000,000, and (2) the REIT either disposes of the assets causing the failure within six months after the last
day of the quarter in which it identifies the failure, or the relevant tests are otherwise satisfied within that time frame.

If we should fail to satisfy the asset tests at the end of a calendar quarter, such afailure would not cause usto lose our
REIT qualification if we (1) satisfied the asset tests at the close of the preceding calendar quarter and (2) the discrepancy
between the val ue of our assets and the asset requirements was not wholly or partly caused by an acquisition of non-qualifying
assets, but instead arose from changesin the market value of our assets. If the condition described in (2) were not satisfied, we
still could avoid disqualification by eliminating any discrepancy within 30 days after the close of the calendar quarter in which it
arose or by making use of relief provisions described below.
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Annual Distribution Requirements

In order to qualify asaREIT, we are required to distribute dividends, other than capital gain dividends, to our
stockholdersin an amount at least equal to:

(a) the sum of
(2) 90% of our “REIT taxableincome,” computed without regard to our net capital gains and the deduction for
dividends paid, and

(2) 90% of our net income, if any, (after tax) from foreclosure property (as described below), minus

(b) the sum of specified items of non-cash income.

We generally must make these distributions in the taxable year to which they relate, or in the following taxable year if
declared before we timely file our tax return for the year and if paid with or before the first regular dividend payment after such
declaration. In order for distributions to be counted as satisfying the annual distribution requirementsfor REITS, and to provide
uswith aREIT-level tax deduction, the distributions must not be “ preferential dividends,” unless such distributions are madein
taxable years beginning after December 31, 2014 and we qualify asa"publicly offered REIT." A dividend is not apreferential
dividend if the distribution is (1) pro rataamong all outstanding shares of stock within a particular class, and (2) in accordance
with the preferences among different classes of stock as set forth in our organizational documents. We believe that we are, and
expect we will continue to be, a“publicly offered REIT.”

To the extent that we distribute at least 90%, but |ess than 100%, of our “ REIT taxable income,” as adjusted, we will be
subject to tax at regular corporate tax rates on the retained portion. We may elect to retain, rather than distribute, our net long-
term capital gains and pay tax on such gains. In this case, we could elect for our stockholdersto include their proportionate
share of such undistributed long-term capital gainsinincome, and to receive a corresponding credit for their share of the tax
that we paid. Our stockholders would then increase their adjusted basis of their stock by the difference between (a) the amounts
of capital gain dividends that we designated and that they include in their taxable income, and (b) the tax that we paid on their
behalf with respect to that income.

To the extent that in the future we may have available net operating losses carried forward from prior tax years, such
losses may reduce the amount of distributions that we must make in order to comply with the REIT distribution requirements.
Such losses, however, will generally not affect the character, in the hands of our stockholders, of any distributions that are
actually made as ordinary dividends or capital gains. See “—Taxation of Stockholders—Taxation of Taxable Domestic
Stockhol ders—Distributions.”

If we should fail to distribute during each calendar year at |east the sum of (a) 85% of our REIT ordinary income for such
year, (b) 95% of our REIT capital gain net income for such year, and (c) any undistributed taxable income from prior periods, we
would be subject to a non-deductible 4% excise tax on the excess of such required distribution over the sum of (x) the amounts
actually distributed, and (y) the amounts of income we retained and on which we paid corporate income tax.

Itis possible that, from time to time, we may not have sufficient cash to meet the distribution requirements due to timing
differences between our actual receipt of cash, including receipt of distributions from our subsidiaries and our inclusion of items
inincomefor U.S. federal income tax purposes. Alternatively, we may declare a taxable dividend payablein cash or stock at the
election of each shareholder, where the aggregate amount of cash to be distributed in such dividend may be subject to
limitation. In such case, for federal income tax purposes, the amount of the dividend paid in stock will be equal to the amount of
cash that could have been received instead of stock.

In the event that such timing differences occur, in order to meet the distribution requirements, it might be necessary for
usto arrange for short-term, or possibly long-term, borrowings or to pay dividends in the form of taxable in-kind distributions of

property.

We may be ableto rectify afailure to meet the distribution requirements for ayear by paying “deficiency dividends’ to
stockholdersin alater year, which may beincluded in our deduction for dividends paid for the earlier year. In this case, we may
be ableto avoid losing REIT qualification or being taxed on amounts distributed as deficiency dividends. We will be required to
pay interest and a penalty based on the amount of any deduction taken for deficiency dividends.
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Prohibited Transactions

Net income that we derive from a prohibited transaction, is subject to a 100% tax. The term “ prohibited transaction”
generally includes a sale or other disposition of property (other than foreclosure property, as discussed below) that is held
primarily for sale to customersin the ordinary course of atrade or business by us or by a borrower that hasissued a shared
appreciation mortgage or similar debt instrument to us. We intend to conduct our operations so that no asset that we own (or
aretreated as owning) will be treated as, or as having been, held for sale to customers, and that a sale of any such asset will not
be treated as having been in the ordinary course of our business. Whether property is held “ primarily for sale to customersin
the ordinary course of atrade or business” depends on the particular facts and circumstances. No assurance can be given that
any property that we sell will not be treated as property held for sale to customers, or that we can comply with certain safe-
harbor provisions of the Internal Revenue Code that would prevent such treatment. The 100% tax does not apply to gains from
the sale of property that is held through a TRS or other taxable corporation, although such income will be subject to tax in the
hands of the corporation at regular corporate rates.

Foreclosure Property

Foreclosure property is real property and any personal property incident to such real property (1) that we acquire asthe
result of having bid in the property at foreclosure, or having otherwise reduced the property to ownership or possession by
agreement or process of law, after a default (or upon imminent default) on alease of the property or amortgage loan held by us
and secured by the property, (2) for which we acquired the related |oan or lease at atime when default was not imminent or
anticipated, and (3) with respect to which we made a proper election to treat the property as foreclosure property.

We generally will be subject to tax at the maximum corporate rate (currently 35%) on any net income from foreclosure
property, including any gain from the disposition of the foreclosure property, other than income that constitutes qualifying
income for purposes of the 75% gross incometest. Any gain from the sale of property for which aforeclosure property election
has been made will not be subject to the 100% tax on gains from prohibited transactions described above, even if the property
would otherwise constitute inventory or dealer property. To the extent that we receive any income from foreclosure property
that does not qualify for purposes of the 75% gross income test, we intend to make an election to treat the related property as
foreclosure property.

Derivatives and Hedging Transactions

We and our subsidiaries may enter into hedging transactions with respect to interest rate exposure on one or more of
our assets or liabilities. Any such hedging transactions could take a variety of forms, including the use of derivative
instruments such as interest rate swap contracts, interest rate cap or floor contracts, futures or forward contracts, and options.
Except to the extent provided by Treasury regulations, any income from a hedging transaction we enter into will not constitute
gross income for purposes of the 75% or 95% gross income test. A “hedging transaction” means (1) in the normal course of our
business primarily to manage risk of interest rate or price changes or currency fluctuations with respect to borrowings made or
to be made, or ordinary obligationsincurred or to beincurred, to acquire or carry real estate assets, which isclearly identified as
specified in Treasury regulations before the close of the day on which it was acquired, originated, or entered into, including gain
from the sale or disposition of such atransaction, (2) primarily to manage risk of currency fluctuations with respect to any item
of income or gain that would be qualifying income under the 75% or 95% income tests which is clearly identified as such before
the close of the day on which it was acquired, originated, or entered into, and (3) for taxable years beginning after December 31,
2015, new transactions entered into to hedge the income or loss from prior hedging transactions, where the property or
indebtedness which was the subject of the prior hedging transaction was extinguished or disposed of. To the extent that we
enter into other types of hedging transactions, the income from those transactionsis likely to be treated as non-qualifying
income for purposes of both of the 75% and 95% gross income tests. We intend to structure any hedging transactionsin a
manner that does not jeopardize our qualification as a REIT. We may conduct some or all of our hedging activities (including
hedging activities relating to currency risk) through a TRS or other corporate entity, the income from which may be subject to
federal income tax, rather than by participating in the arrangements directly or through pass-through subsidiaries. No assurance
can be given, however, that our hedging activitieswill not give rise to income that does not qualify for purposes of either or
both of the REIT income tests, or that our hedging activitieswill not adversely affect our ability to satisfy the REIT qualification
requirements.
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Failureto Qualify

If wefail to satisfy one or more requirements for REIT qualification other than the income or asset tests, we could avoid
disgualification if our failureis due to reasonable cause and not to willful neglect and we pay a penalty of $50,000 for each such
failure. Relief provisions are available for failures of the income tests and asset tests, as described above in “—Income Tests”
and “—Asset Tests.”

If wefail to qualify for taxation asa REIT in any taxable year, and the relief provisions described above do not apply, we
would be subject to tax, including any applicable alternative minimum tax, on our taxable income at regular corporate rates. We
cannot deduct distributions to stockholdersin any year in which we are not a REIT, nor would we be required to make
distributionsin such ayear. In this situation, to the extent of current and accumulated earnings and profits, distributionsto
domestic stockholdersthat areindividuals, trusts and estates will generally be taxable at capital gainsrates. In addition, subject
to the limitations of the Internal Revenue Code, corporate distributees may be eligible for the dividends-received deduction.
Unlesswe are entitled to relief under specific statutory provisions, we would also be disqualified from re-electing to be taxed as
aREIT for the four taxable years following the year during which we lost qualification. It is not possible to state whether, in all
circumstances, we would be entitled to this statutory relief.

Tax Aspectsof Investmentsin Partner ships
General

We may hold investments through entities that are classified as partnerships for U.S. federal income tax purposes. In
general, partnerships are “ pass-through” entities that are not subject to U.S. federal income tax. Rather, partners are allocated
their proportionate shares of the items of income, gain, loss, deduction and credit of a partnership, and potentially are subject to
tax on these items, without regard to whether the partners receive a distribution from the partnership. We will include in our
income our proportionate share of these partnership items for purposes of the various REIT income tests and in computation of
our REIT taxable income. Moreover, for purposes of the REIT asset tests, we will include in our calculations our proportionate
share of any assets held by subsidiary partnerships. Our proportionate share of a partnership’s assets and incomeis based on
our capital interest in the partnership (except that for purposes of the 10% value test, our proportionate shareis based on our
proportionate interest in the equity and certain debt securitiesissued by the partnership). See “ Taxation of UDR—Effect of
Subsidiary Entities—Ownership of Partnership Interests.”

Entity Classification

Any investment in partnershipsinvolves special tax considerations, including the possibility of achallenge by the IRS
of the status of any subsidiary partnership as a partnership, as opposed to an association taxable as a corporation, for
U.S. federal income tax purposes. If any of these entities were treated as an association for U.S. federal income tax purposes, it
would be taxable as a corporation and therefore could be subject to an entity-level tax on itsincome. In such asituation, the
character of our assets and items of grossincome would change and could preclude us from satisfying the REIT asset tests or
the income tests as discussed in “ Taxation of UDR—Asset Tests” and “—Income Tests,” and in turn could prevent us from
qualifying asaREIT, unlesswe are eligible for relief from the violation pursuant to the relief provisions described above. See
“Taxation of UDR—Asset Tests,” “—Income Tests” and “—TFailure to Qualify,” above, for discussion of the effect of failureto
satisfy the REIT tests for ataxable year, and of therelief provisions. In addition, any change in the status of any subsidiary
partnership for tax purposes might be treated as ataxable event, in which case we could have taxable income that is subject to
the REIT distribution requirements without receiving any cash.

Tax Allocations with Respect to Partnership Properties

Under the Internal Revenue Code and the Treasury regulations, income, gain, loss and deduction attributable to
appreciated or depreciated property that is contributed to a partnership in exchange for an interest in the partnership must be
allocated for tax purposes so that the contributing partner is charged with, or benefits from, the unrealized gain or unrealized
loss associated with the property at the time of the contribution. The amount of the unrealized gain or unrealized lossis
generally equal to the difference between the fair market value of the contributed property at the time of contribution, and the
adjusted tax basis of such property at the time of contribution (a“book-tax difference”’). Such allocations are solely for federal
income tax purposes and do not affect the book capital accounts or other economic or legal arrangements among the partners.

To the extent that any of our subsidiary partnerships acquires appreciated (or depreciated) properties by way of capital
contributions from its partners, allocations would need to be made in amanner consistent with these requirements. Where a
partner contributes cash to a partnership at atime that the partnership holds appreciated (or depreciated) property, the Treasury
regulations provide for asimilar allocation of these itemsto the other (i.e., non-contributing) partners. These rules may apply to
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acontribution that we make to any subsidiary partnerships of the cash proceeds received in offerings of our stock. Asaresult,
the partners of our subsidiary partnerships, including us, could be allocated greater or lesser amounts of depreciation and
taxable incomein respect of a partnership’s properties than would be the case if all of the partnership’s assets (including any
contributed assets) had atax basis equal to their fair market values at the time of any contributions to that partnership. This
could cause usto recognize, over aperiod of time, taxable income in excess of cash flow from the partnership, which might
adversely affect our ability to comply with the REIT distribution requirements discussed above.

Partnership Audit Rules

The recently enacted Bipartisan Budget Act of 2015 changes the rules applicable to U.S. federal income tax audits of
partnerships. Under the new rules (which are generally effective for taxable years beginning after December 31, 2017), among
other changes and subject to certain exceptions, any audit adjustment to items of income, gain, loss, deduction, or credit of a
partnership (and any partner's distributive share thereof) is determined, and taxes, interest, or penalties attributable thereto are
assessed and collected, at the partnership level. Although it is uncertain how these new rules will be implemented, it is possible
that they could result in partnershipsin which we directly or indirectly invest being required to pay additional taxes, interest and
penalties as aresult of an audit adjustment, and we, as a direct or indirect partner of these partnerships, could be required to
bear the economic burden of those taxes, interest, and penalties even though we, as a REIT, may not otherwise have been
required to pay additional corporate-level taxes as aresult of the related audit adjustment. The changes created by these new
rules are sweeping and in many respects dependent on the promulgation of future regulations or other guidance by the U.S.
Treasury. Investors are urged to consult their tax advisors with respect to these changes and their potential impact on their
investment in our common stock.

Taxation of Stockholders
Taxation of Taxable Domestic Stockholders

Distributions. So long aswe qualify asaREIT, the distributions that we make to our taxable domestic stockhol ders out
of current or accumulated earnings and profits that we do not designate as capital gain dividendswill 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 for qualified dividends received
by domestic stockholdersthat are individuals, trusts and estates from 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:

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

e dividendsreceived by the REIT from TRSs or other taxable C corporations; or

e incomeinthe 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 dividendswill 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. For taxable years beginning after December
31, 2015, dividends designated as capital gain dividends may not exceed our dividends paid for the taxable year, including
dividends paid the following year that are treated as paid in the current year. 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 “ Taxation of UDR—AnNnual Distribution Requirements.” Corporate
stockholders may be required to treat up to 20% of some capital gain dividends as ordinary income. Long-term capital gainsare
generally taxable at maximum federal rates of 20% in the case of stockholdersthat areindividuals, trusts and estates, and 35% in
the case of stockholdersthat 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 asindividuals, to the extent of
previously claimed depreciation deductions.

Distributions in excess of our current and accumulated earnings and profits will generally represent areturn 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 sharesin 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 gainif the
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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 “ Taxation of UDR—Annual Distribution Requirements.” Such losses, however, are not passed through to stockholders and
do not offset income of stockholders from other sources, nor would such |osses affect the character of any distributions that we
make, which are generally subject to tax in the hands of stockhol ders 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 amaximum federal income tax rate of 20% if the stock is held for more than one year,
and will be taxed at ordinary income rates if the stock is held for one year or less. Gains recognized by stockholdersthat are
corporations are subject to federal income tax at a maximum rate of 35%, whether or not such gains are classified aslong-term
capital gains. Capital |osses recognized by a stockholder upon the disposition of our stock that was held for more than one year
at the time of disposition will be considered long-term capital losses, and are generally available only to offset capital gain
income of the stockholder but not ordinary 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
sharesfor six months or less, after applying holding period rules, will be treated as along-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 aloss 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 regulationsinvolving “reportable transactions’
could apply, with aresulting requirement to separately disclose the |oss-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. Y ou 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 participantsin the transactions in which we are involved (including
their advisors) might be subject to disclosure or other requirements pursuant to these regulations.

Additional Medicare Tax on Unearned Income. Certain taxable domestic stockholders, including individual s, estates
and trusts, will be subject to an additional 3.8% Medicare tax on unearned income. For individuals, the additional Medicare tax
appliesto thelesser of (i) “net investment income” or (ii) the excess of “modified adjusted grossincome” over $200,000
($250,000 if married and filing jointly or $125,000 if married and filing separately). “ Net investment income” generally equalsthe
taxpayer’s gross investment income reduced by the deductions that are allocabl e to such income. Investment income generally
includes passive income such asinterest, dividends, annuities, royalties, rents, and capital gains. Investors are urged to consult
their own tax advisors regarding the implications of the additional Medicare tax resulting from an investment in our stock.

Passive Activity Losses and I nvestment Interest Limitations. Distributions that we make and gain arising from the sale
or exchange by adomestic stockholder of our stock will not be treated as passive activity income. As aresult, 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 areturn of capital, they will be treated as investment income for purposes of computing the investment
interest limitation.

Taxation of Foreign Stockholders

Thefollowing isasummary of certain U.S. federal income and estate tax consequences of the ownership and
disposition of our stock applicableto non-U.S. holders. A “non-U.S. holder” means a beneficial owner of a share of our stock
that, for U.S. federal income tax purposes, isanon-resident alien individual, aforeign corporation, or aforeign estate or trust.

Ordinary Dividends. The portion of dividends received by anon-U.S. holder that is (1) payable out of our earnings and
profits, (2) not attributable to our capital gains and (3) not effectively connected with aU.S. trade or business of the non-
U.S. holder, will be subject to U.S. withholding tax at the rate of 30%, unless reduced or eliminated by treaty.
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In general, non-U.S. holders will not be considered to be engaged in aU.S. trade or business solely as aresult of their
ownership of our stock. In cases where the dividend income from anon-U.S. holder’sinvestment in our stock is, or istreated as,
effectively connected with the non-U.S. holder’s conduct of aU.S. trade or business, the non-U.S. holder generally will be
subject to 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 aU.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 anon-U.S. holder that is a corporation.

Non-Dividend Distributions. Unless our stock constitutesa U.S. real property interest (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. A non-U.S. holder may seek arefund from the IRS
of any amountswithheld 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 bel ow, distributions that we make in excess of
the sum of (@) the stockholder’s proportionate share of our earnings and profits, and (b) the stockholder’s basisin its stock, will
be taxed under the Foreign Investment in Real Property Tax Act of 1980 (“FIRPTA”) at therate of tax, including any applicable
capital gainsrates, that would apply to adomestic stockholder of the same type (e.g., an individual or a corporation, asthe case
may be), and the collection of the tax will be enforced by arefundable withholding at arate of 15% of the amount by which the
distribution exceeds the stockhol der’s share of our earnings and profits.

Capital Gain Dividends. Under FIRPTA, adistribution that we make to anon-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 aU.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 aU.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 anon-U.S. holder
that isacorporation. A distribution is not a USRPI capital gain if we held an interest in the underlying asset solely as acreditor.
Capital gain dividends received by anon-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 a U.S. stockholder with
respect to such gain, or (2) the non- U.S. holder isanonresident 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
a30% tax on hisor 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 asincome that is effectively connected with aU.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 isregularly 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 isreceived. We anticipate that our
common stock will be“regularly traded” on an established securities market.

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

Dispositions of UDR Stock. Unless our stock constitutes a USRPI, asale of our stock by anon-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 assets
throughout a prescribed testing period consist of interestsin real property located within the United States, excluding, for this
purpose, interestsin real property solely in acapacity as acreditor.

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 if, less than 50%
of itsvalueisheld 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, adomestically-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.
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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, anon-U.S. holder’s sale of our common stock
nonethel ess would not be subject to tax under FIRPTA as asale of a USRPI, provided that the selling non-U.S. holder held 10%
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 regularly traded on an established securities market.

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

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. stockhol der with respect to such gain,
subject to applicable aternative 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 15% 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 nonethel ess be taxable in the United
Statesto anon-U.S. holder in two cases: (1) if the non-U.S. holder’ sinvestment 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 asa
U.S. stockholder with respect to such gain, or (2) if the non-U.S. holder isanonresident 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 adomestically controlled
qualified investment entity, upon disposition of our stock (subject to the 10% exception applicable to “regularly traded” stock
described above), anon-U.S. holder may be treated as having gain from the sale or exchange of aUSRPI 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 entersinto 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 isnot a citizen or resident (as specialy
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 non-U.S. holdersisa highly complex matter that may be affected by many other
consider ations. Accordingly, non-U.S. holder s should consult their tax advisor sregarding theincome and withholding tax
considerationswith 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 unrel ated business taxable
income (“UBTI"). While someinvestmentsin real estate may generate UBTI, the IRS has ruled that dividend distributions from a
REIT to atax-exempt entity do not constitute UBTI. Based on that ruling, and provided that (1) atax-exempt stockholder has not
held our stock as “ debt financed property” within the meaning of the Internal Revenue Code (i.e., 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
riseto UBTI to atax-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), (¢)
(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 UBTI.

In certain circumstances, a pension trust that owns more than 10% of our stock could be required to treat a percentage
of thedividendsas UBT]I if we area* pension-held REIT.” Wewill not be apension-held REIT unless (1) we are required to
“look through” one or more of our pension trust stockholdersin 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
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ownership and transfer of our stock generally should prevent atax-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 stockholdersare urged to consult their tax advisorsregarding thefederal, state, local and foreign income
and other tax conseguences 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 usto 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. Participantsin 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 atax basis equal to their cost (which isthe gross amount of the distribution).

Foreign Account Tax Compliance Act

The Foreign Account Tax Compliance Act imposes a30% U.S. withholding tax on certain U.S. source payments,
including interest (and original issue discount), dividends, other fixed or determinable annual or periodical gain, profits, and
income, and on the gross proceeds from a disposition of property of atype which can produce U.S. source interest or dividends
(“Withholdable Payments”), if paid to aforeign financial institution (including amounts paid to aforeign financial institution on
behalf of aholder), unless such institution entersinto an agreement with the Treasury Department to collect and provide to the
Treasury Department substantial information regarding U.S. account holders, including certain account holders that are foreign
entitieswith U.S. owners, with such institution. The legislation also generally imposes a withholding tax of 30% on
Withholdable Payments made to a non-financial foreign entity unless such entity provides the withholding agent with a
certification that it does not have any substantial U.S. owners or a certification identifying the direct and indirect substantial
U.S. owners of the entity.

The U.S. Treasury Department and the IRS have announced that withholding on payments of gross proceeds from a
disposition of property of atype which can produce U.S. source interest or dividends will only apply to payments made after
December 31, 2018. If we (or an applicable withholding agent) determine withholding under the Foreign Account Tax
Compliance Act is appropriate, we (or such agent) will withhold tax at the applicable statutory rate, without being required to
pay any additional amountsin respect of such withholding. Foreign financial institutions and non-financial foreign entities
located in jurisdictions that have an intergovernmental agreement with the United States governing the Foreign Account Tax
Compliance Act may be subject to different rules. Holders are urged to consult their own tax advisors regarding the possible
implications of thislegislation on their purchase, ownership and disposition of our common stock.

State, Local and Foreign Taxes

We and our subsidiaries and stockholders may be subject to state, local or foreign taxation in various jurisdictions
including those in which we or they transact business, own property or reside. We may own properties |ocated in humerous
jurisdictions, and may be required to file tax returnsin some or al of those jurisdictions. Our state, local or foreign tax treatment
and that of our stockholders may not conform to the federal income tax treatment discussed above. We may pay foreign
property taxes, and dispositions of foreign property or operationsinvolving, or investmentsin, foreign property may giveriseto
foreign income or other tax liability in amounts that could be substantial. Any foreign taxes that we incur do not pass through to
stockholders as a credit against their U.S. federal income tax liability. Prospective investors should consult their tax advisors
regarding the application and effect of state, local and foreign income and other tax laws on an investment in our stock.
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SELLING SECURITY HOLDERS

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

PLAN OF DISTRIBUTION

We may sell the securities offered by this prospectus from time to time in one or more transactions, including without
limitation:

e directly to one or more purchasers;

o through agents;

e toor through underwriters, brokers or dealers;

o through acombination of any of these methods.

A distribution of the securities offered by this prospectus may also be effected through the issuance of derivative
securities, including without limitation, warrants, subscriptions, exchangeable securities, forward delivery contracts and the
writing of options.

In addition, the manner in which we may sell some or all of the securities covered by this prospectus includes, without
limitation, through:

e ablock trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the block,
asprincipal, in order to facilitate the transaction;

e purchases by abroker-dealer, as principal, and resale by the broker-dealer for its account;
e ordinary brokerage transactions and transactions in which a broker solicits purchasers; or
e privately negotiated transactions.

We may also enter into hedging transactions. For example, we may:

e enterinto transactions with a broker-dealer or affiliate thereof in connection with which such broker-dealer or
affiliate will engage in short sales of the common stock pursuant to this prospectus, in which case such broker-
dealer or affiliate may use shares of common stock received from usto close out its short positions;

o sell securities short and redeliver such shares to close out our short positions;

e enter into option or other types of transactions that require usto deliver common stock to a broker-dealer or an
affiliate thereof, who will then resell or transfer the common stock under this prospectus; or

e loan or pledge the common stock to a broker-dealer or an affiliate thereof, who may sell the loaned sharesor, in an
event of default in the case of a pledge, sell the pledged shares pursuant to this prospectus.

In addition, we may enter into derivative or hedging transactions with third parties, or sell securities not covered by this
prospectusto third partiesin privately negotiated transactions. |n connection with such atransaction, the third parties may sell
securities covered by and pursuant to this prospectus and an applicabl e prospectus supplement or pricing supplement, asthe
case may be. If so, the third party may use securities borrowed from us or others to settle such sales and may use securities
received from usto close out any related short positions. We may also loan or pledge securities covered by this prospectus and
an applicable prospectus supplement to third parties, who may sell the loaned securities or, in an event of default in the case of a
pledge, sell the pledged securities pursuant to this prospectus and the applicabl e prospectus supplement or pricing supplement,
as the case may be.

A prospectus supplement with respect to each offering of securities will state the terms of the offering of the securities,
including:

e thename or names of any underwriters or agents and the amounts of securities underwritten or purchased by each
of them, if any;
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o thepublic offering price or purchase price of the securities and the net proceeds to be received by us from the sale;
e any delayed delivery arrangements;

e any underwriting discounts or agency fees and other items constituting underwriters' or agents' compensation;

e any discounts or concessions allowed or reallowed or paid to dealers; and

e  any securities exchange or markets on which the securities may be listed.

The offer and sale of the securities described in this prospectus by us, the underwriters or the third parties described
above may be effected from time to time in one or more transactions, including privately negotiated transactions, either:

e atafixed priceor prices, which may be changed;
e at market pricesprevailing at thetime of sale;
e atpricesrelated to the prevailing market prices; or

e atnegotiated prices.

General

Any public offering price and any discounts, commissions, concessions or other items constituting compensation
allowed or reallowed or paid to underwriters, dealers, agents or remarketing firms may be changed from time to time.
Underwriters, dealers, agents and remarketing firms that participate in the distribution of the offered securities may be
“underwriters’ as defined in the Securities Act. Any discounts or commissions they receive from us and any profitsthey receive
on the resale of the offered securities may be treated as underwriting discounts and commissions under the Securities Act. We
will identify any underwriters, agents or deal ers and describe their commissions, fees or discountsin the applicable prospectus
supplement or pricing supplement, as the case may be.

Underwritersand Agents

If underwriters are used in asale, they will acquire the offered securities for their own account. The underwriters may
resell the offered securities in one or more transactions, including negotiated transactions. These sales may be made at a fixed
public offering price or prices, which may be changed, at market prices prevailing at the time of the sale, at prices related to such
prevailing market price or at negotiated prices. We may offer the securities to the public through an underwriting syndicate or
through asingle underwriter. The underwritersin any particular offering will be mentioned in the applicable prospectus
supplement or pricing supplement, as the case may be.

Unless otherwise specified in connection with any particular offering of securities, the obligations of the underwritersto
purchase the offered securities will be subject to certain conditions contained in an underwriting agreement that we will enter
into with the underwriters at the time of the sale to them. The underwriters will be obligated to purchase all of the securities of
the series offered if any of the securities are purchased, unless otherwise specified in connection with any particular offering of
securities. Any initial offering price and any discounts or concessions allowed, reallowed or paid to dealers may be changed
from timeto time.

We may designate agentsto sell the offered securities. Unless otherwise specified in connection with any particular
offering of securities, the agentswill agree to use their best efforts to solicit purchases for the period of their appointment. We
may also sell the offered securities to one or more remarketing firms, acting as principals for their own accounts or as agents for
us. These firmswill remarket the offered securities upon purchasing them in accordance with a redemption or repayment
pursuant to the terms of the offered securities. A prospectus supplement or pricing supplement, as the case may be will identify
any remarketing firm and will describe the terms of its agreement, if any, with us and its compensation.

In connection with offerings made through underwriters or agents, we may enter into agreements with such
underwriters or agents pursuant to which we receive our outstanding securitiesin consideration for the securities being offered
to the public for cash. In connection with these arrangements, the underwriters or agents may also sell securities covered by this
prospectus to hedge their positions in these outstanding securities, including in short sale transactions. If so, the underwriters
or agents may use the securities received from us under these arrangements to close out any related open borrowings of
securities.
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Dealers

We may sell the offered securitiesto dealers as principals. We may negotiate and pay dealers' commissions, discounts
or concessions for their services. The dealer may then resell such securities to the public either at varying pricesto be
determined by the dealer or at afixed offering price agreed to with us at the time of resale. Dealers engaged by us may allow
other dealersto participatein resales.

Direct Sales
We may choose to sell the offered securities directly. In this case, no underwriters or agents would be involved.
Institutional Purchasers

We may authorize agents, dealers or underwritersto solicit certain institutional investorsto purchase offered securities
on adelayed delivery basis pursuant to delayed delivery contracts providing for payment and delivery on a specified future
date. The applicable prospectus supplement or pricing supplement, as the case may be will provide the details of any such
arrangement, including the offering price and commissions payable on the solicitations.

We will enter into such delayed contracts only with institutional purchasers that we approve. These institutions may
include commercial and savings banks, insurance companies, pension funds, investment companies and educational and
charitable institutions.

Indemnification; Other Relationships

We may have agreements with agents, underwriters, dealers and remarketing firms to indemnify them against certain
civil lighilities, including liabilities under the Securities Act. Agents, underwriters, dealers and remarketing firms, and their
affiliates, may engage in transactions with, or perform services for, usin the ordinary course of business. Thisincludes
commercial banking and investment banking transactions.

Market-M aking, Stabilization and Other Transactions

Thereis currently no market for any of the offered securities, other than the common stock which islisted onthe NY SE.
If the offered securities are traded after their initial issuance, they may trade at a discount from their initial offering price,
depending upon prevailing interest rates, the market for similar securities and other factors. Whileit is possible that an
underwriter could inform us that it intends to make a market in the offered securities, such underwriter would not be obligated to
do so, and any such market-making could be discontinued at any time without notice. Therefore, no assurance can be given as
to whether an active trading market will develop for the offered securities. We have no current plansfor listing of the debt
securities, preferred stock or warrants on any securities exchange or on an automated quotation system; any such listing with
respect to any particular debt securities, preferred stock or warrants will be described in the applicable prospectus supplement or
pricing supplement, as the case may be.

In connection with any offering of common stock, the underwriters may purchase and sell shares of common stock in
the open market. These transactions may include short sales, syndicate covering transactions and stabilizing transactions. Short
salesinvolve syndicate sales of common stock in excess of the number of sharesto be purchased by the underwritersin the
offering, which creates a syndicate short position. “ Covered” short sales are sales of shares made in an amount up to the
number of shares represented by the underwriters' over-allotment option. In determining the source of sharesto close out the
covered syndicate short position, the underwriters will consider, among other things, the price of shares available for purchase
in the open market as compared to the price at which they may purchase shares through the over-allotment option. Transactions
to close out the covered syndicate short involve either purchases of the common stock in the open market after the distribution
has been completed or the exercise of the over-allotment option. The underwriters may also make “naked” short sales of shares
in excess of the over-allotment option. The underwriters must close out any naked short position by purchasing shares of
common stock in the open market. A naked short position is more likely to be created if the underwriters are concerned that there
may be downward pressure on the price of the shares in the open market after pricing that could adversely affect investors who
purchase in the offering. Stabilizing transactions consist of bidsfor or purchases of sharesin the open market while the offering
isin progress for the purpose of pegging, fixing or maintaining the price of the securities.

In connection with any offering, the underwriters may also engage in penalty bids. Penalty bids permit the underwriters
to reclaim a selling concession from a syndicate member when the securities originally sold by the syndicate member are
purchased in a syndicate covering transaction to cover syndicate short positions. Stabilizing transactions, syndicate covering
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transactions and penalty bids may cause the price of the securities to be higher than it would be in the absence of the
transactions. The underwriters may, if they commence these transactions, discontinue them at any time.

Feesand Commissions

In compliance with the guidelines of the Financial Industry Regulatory Authority (“FINRA”), the aggregate maximum
discount, commission or agency fees or other items constituting underwriting compensation to be received by any FINRA
member or independent broker-dealer will not exceed 8% of any offering pursuant to this prospectus and any applicable
prospectus supplement or pricing supplement, as the case may be; however, it is anticipated that the maximum commission or
discount to be received in any particular offering of securitieswill be significantly less than this amount.

LEGAL MATTERS

Unless otherwise indicated in the applicabl e prospectus supplement, Morrison & Foerster LLP, Washington, D.C. will
provide opinions regarding the authorization and validity of the securities and certain U.S. federal income tax matters, and
certain U.S. federal income tax matters will be passed upon for us by Kutak Rock LLP, Little Rock, Arkansas. Any underwriters
will also be advised about legal matters by their own counsel, which will be named in the prospectus supplement.

EXPERTS

The consolidated financial statements of UDR, Inc. and United Dominion Realty, L.P. appearing in UDR, Inc.’s Annual
Report (Form 10-K) for the year ended December 31, 2016 including schedul es appearing therein, and the effectiveness of UDR,
Inc.’sinternal control over financial reporting as of December 31, 2016, have been audited by Ernst & Young LLP, independent
registered public accounting firm, as set forth in their reports thereon included therein, and incorporated herein by reference.
Such financial statements are, and audited financial statementsto be included in subsequently filed documentswill be,
incorporated herein in reliance upon the reports of Ernst & Y oung LLP pertaining to such financial statements and the
effectiveness of our internal control over financial reporting as of the respective dates (to the extent covered by consents filed
with the Securities and Exchange Commission) given on the authority of such firm as expertsin accounting and auditing.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplements and the documents incorporated by reference contain
forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. 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.
Words such as “expects,” “anticipates,” “intends,” “plans,” “likely,” “will,” “believes,” “seeks,” “ estimates,” and variations of
such words and similar expressions are intended to identify such forward-looking statements. Such statements involve known
and unknown risks, uncertainties and other factors which may cause our actual results, performance or achievementsto be
materially different from the results of operations or plans expressed or implied by such forward-looking statements. In addition
to any factors that may be described in this prospectus, any accompanying prospectus supplement and the documents
incorporated by reference, such factorsinclude, among other things, unfavorable changesin 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,
devel opments and redevel opments not achieving anticipated results, delays in completing devel opments, redevel opments and
|ease-ups on schedule, expectations on job growth, home affordability and demand/supply ratio for multifamily housing,
expectations concerning development and redevel opment activities, expectations on occupancy levels and rental rates,
expectations concerning the joint ventures with third parties, expectations that automation will help grow net operating income,
expectations on annualized net operating income and other risk factors discussed in documents filed by the Company with the
SEC from time to time, including the Company’s Annual Report on Form 10-K and the Company’s Quarterly Reports on Form 10-
Q. Actual results may differ substantially from those described in the forward-looking statements. These forward-looking
statements and such risks, uncertainties and other factors speak only as of the date of this prospectus or the applicable
document incorporated by reference herein, and the Company expressly disclaims any obligation or undertaking to update or
revise any forward-looking statements contained herein, to reflect any change in the Company’s expectations with regard
thereto, or any other change in events, conditions or circumstances on which any such statement is based, except to the extent
otherwise required under U.S. securities laws.

WHERE YOU CAN FIND MORE INFORMATION

UDR, Inc. and United Dominion Realty, L.P. file annual, quarterly and current reports, proxy statements and other
information with the SEC under the Exchange Act. Y ou may inspect without charge any documents filed by us at the SEC's
Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. Y ou may obtain information on the operation
of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet site, www.sec.gov, that
contains reports, proxy and information statements, and other information regarding issuers that file electronically with the SEC,
including UDR, Inc. and United Dominion Realty, L.P.

The SEC allows usto “incorporate by reference” information into this prospectus and any accompanying prospectus,
which means that we can disclose important information to you by referring you to other documents filed separately with the
SEC. Theinformation incorporated by referenceis considered part of this prospectus, and information filed with the SEC
subsequent to this prospectus and prior to the termination of the particul ar offering referred to in such prospectus supplement
will automatically be deemed to update and supersede thisinformation. UDR, Inc. and United Dominion Realty, L.P. incorporate
by reference into this prospectus and any accompanying prospectus supplement the documents listed below (excluding any
portions of such documents that have been “furnished” but not “filed” for purposes of the Exchange Act):

e Annua Report of UDR, Inc. on Form 10-K for the year ended December 31, 2016, filed with the SEC on February 21,
2017,

e Annua Report of United Dominion Realty, L.P. on Form 10-K for the year ended December 31, 2016, filed with the
SEC on February 21, 2017,

e Quarterly Reports of UDR, Inc. on Form 10-Q for thefiscal quarter ended March 31, 2017, filed with the SEC on
April 25, 2017,

e Quarterly Reports of United Dominion Realty, L.P. on Form 10-Q for the fiscal quarter ended March 31, 2017, filed
with the SEC on April 25, 2017;

e  Current Reports of UDR, Inc. on Form 8-K, filed with the SEC on January 3, 2017 and January 23, 2017;
o Definitive Proxy Statement of UDR, Inc. dated April 25, 2017, and definitive Additional Materials filed with the SEC

on April 28, 2017, both filed in connection with UDR, Inc.’s Annual Meeting of Stockholders held on May 11, 2017;
and
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o Description of the capital stock of UDR, Inc. contained in the Registration Statement on Form 8-A/A dated and
filed with the SEC on November 7, 2005, including any amendments or reports filed with the SEC for the purpose of
updating such description.

UDR, Inc. and United Dominion Realty, L.P. also incorporate by reference any future filings made with the SEC pursuant
to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act between the date of this prospectus and the date all of the securities
offered hereby are sold or the offering is otherwise terminated, with the exception of any information furnished under Item 2.02
and Item 7.01 of Form 8-K, which is not deemed filed and which is not incorporated by reference herein. Any such filings shall be
deemed to be incorporated by reference and to be a part of this prospectus from the respective dates of filing of those
documents.

We will provide without charge upon written or oral request to each person, including any beneficial owner, to whom a
prospectusis delivered, acopy of any and all of the documents which are incorporated by reference into this prospectus but not
delivered with this prospectus (other than exhibits unless such exhibits are specifically incorporated by referencein such
documents).

We will provide without charge to each person, including any beneficial owner, to whom this prospectusis delivered a
copy of any of the documents referred to above by written or oral request to:

UDR, Inc.

1745 Shea Center Drive, Suite 200
Highlands Ranch, Colorado 80129
Attention: Investor Relations
Telephone: (720) 283-6120

We maintain aweb site at www.udr.com. The reference to our web site does not constitute incorporation by reference
of the information contained at the site and you should not consider it a part of this prospectus or any other document we file
with or furnish to the SEC.
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