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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) Represents Class 2 LTIP Units in United Dominion Realty, L.P., a Delaware limited partnership (the "UDR Partnership").

Subject to the conditions set forth in the Ninth Amendment to the Amended and Restated Agreement of Limited Partnership of the UDR
Partnership and subject to the vesting conditions specified with respect to each Class 2 LTIP Unit (as described in footnote 4 below), each
Class 2 LTIP Unit may be converted, at the election of the holder, into a unit of limited partnership of the UDR Partnership (a

(2) "Partnership Common Unit"). Holders of Partnership Common Units have the right to require the UDR Partnership to redeem all of the
Partnership Common Units held by the limited partner at a redemption price equal to and in the form of the Cash Amount (as defined in
the Amended and Restated Agreement of Limited Partnership of the UDR Partnership), provided that such Partnership Common Units
have been outstanding for at least two years from the date of grant.

UDR, Inc. (the "Company"), as the general partner of the UDR Partnership, may, in its sole discretion, purchase the Partnership Common
Units by paying the limited partner either the Cash Amount or the REIT Share Amount (generally one share of the Company's Common

3) Stock for each Partnership Common Unit), as such terms are defined in the Amended and Restated Agreement of Limited Partnership of
the UDR Partnership. The rights to convert the Class 2 LTIP Units into Partnership Common Units and the right to receive the Cash
Amount or the REIT Share Amount (in the Company's sole discretion) in exchange for Partnership Common Units do not have expiration
dates.

The Class 2 LTIP Units will vest only to the extent that pre-established performance metrics are met for the applicable performance
period, subject to continuing employment. Except as otherwise set forth in the UDR, Inc. 1999 Long-Term Incentive Plan, as amended

(4) from time to time (except Section 14.9 thereof), the Amended and Restated Agreement of Limited Partnership of the UDR Partnership, or
as determined by the Committee, in its sole discretion, vesting of the Class 2 LTIP shall cease upon the date of termination for any reason,
and no unvested Class 2 LTIP units shall thereafter become vested.

(5) The vesting of one-third of the Class 2 LTIP Units shall be determined based on the achievement of pre-determined FFO as Adjusted
goals over a one-year period, with 50% of the award vesting on the determination date and 50% on the first anniversary of the
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determination date, while the vesting of two-thirds of the Class 2 LTIP Units will be determined based on the Company's relative total
shareholder return ("TSR") as compared to an apartment peer group over a three-year performance period, with the entire award vesting
on the determination date.

Amount represents the maximum award (including dividends) that could be earned under the plan, which is subject to forfeiture when the
performance results are determined.

(6)

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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