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     If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  [   ]

     If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.  [   ]

     If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box.  [   ]

     Pursuant to Rule 429 under the Securities Act of 1933, the prospectus included in this registration statement is a combined prospectus which
also relates to securities registered and remaining unissued under Registration Statement No. 333-92667 previously filed by the Registrant and
declared effective by the Commission. This registration statement, which is a new registration statement, also constitutes post-effective
amendment no. 1 to Registration Statement No. 333-92667 and the post-effective amendment will hereafter become effective concurrently with
the effectiveness of this registration statement in accordance with Section 8(c) of the Securities Act of 1933.

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective
in accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as
the Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it
is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

PROSPECTUS

Subject to completion, dated December 23, 2002

$1,000,000,000

Debt Securities
Preferred Stock
Common Stock

     This prospectus contains a general description of the debt and equity securities that we may offer for sale. We may offer these securities in
one or more offerings in amounts, at prices and on terms determined at the time of the offering. We will provide the specific terms of these
securities and the terms of the offering in supplements to this prospectus. You should read this prospectus and any prospectus supplement
carefully before you invest.

     Our common stock is traded on the New York Stock Exchange under the symbol �UDR.�

Investing in our securities involves risks. Before buying our securities, you should refer to the risk factors included in our periodic
reports, in prospectus supplements relating to specific offerings and in other information that we file with the Securities and Exchange
Commission. See �Risk Factors� on page 4.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities
or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is ____________.
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You should only rely on the information contained or incorporated by reference in this prospectus and in the prospectus supplement.
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 will not make an offer to sell these securities in any jurisdiction where the offer and sale is not
permitted. You should assume that the information appearing in this prospectus, as well as information we previously filed with the
SEC and incorporated by reference, is accurate as of the date on the front cover of this prospectus only. Our business, financial
condition, results of operations and prospects may have changed since that date.

ii
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ABOUT THIS PROSPECTUS

     This prospectus is part of a �shelf� registration statement that we filed with the Securities and Exchange Commission. By using a shelf
registration statement, we may sell up to $1,000,000,000 aggregate amount of debt securities, preferred stock and common stock, either
separately or in units, from time to time in one or more offerings. This prospectus only provides you with a general 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 the offering and the securities offered, including the amount, the price and the terms determined at the time of the offering. The prospectus
supplement may also add to, update or change information contained in this prospectus. Before purchasing any securities, you should carefully
read both this prospectus and any supplement, together with additional information described under the heading �Where You Can Find More
Information.�

     The registration statement that contains this prospectus (including the exhibits to the registration statement) contains additional information
about us and the securities offered under this prospectus. The registration statement can be read at the SEC�s web site or at the SEC�s offices
mentioned below under the heading �Where You Can Find More Information.�

WHERE YOU CAN FIND MORE INFORMATION

     We file annual, quarterly and special reports, proxy statements and other information with the SEC. Our filings with the SEC are available to
the public on the Internet at the SEC�s web site at http://www.sec.gov. You may also read and copy any document we file with the SEC at the
SEC�s public reference room at 450 Fifth Street, N.W., Room 1024, Washington, DC 20549. Please call the SEC at 1-800-SEC-0330 for more
information about their public reference room and their copy charges.

     Our reports, proxy statements and other information about us may also be inspected at:

The New York Stock Exchange
20 Broad Street

New York, New York 10005

     The SEC allows us to �incorporate by reference� the information we file with the SEC, which means that we can disclose important information
to you by referring you to those documents. Any information that we refer to in this manner is considered part of this prospectus. Any
information that we file with the SEC after the date of this prospectus will automatically update and supersede the information contained in this
prospectus.

1
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     We are incorporating by reference the following documents that we have previously filed with the SEC (Commission File No. 1-10524):

� Annual Report on Form 10-K for the year ended December 31, 2001.

� Quarterly Report on Form 10-Q for the quarter ended March 31, 2002.

� Quarterly Report on Form 10-Q for the quarter ended June 30, 2002.

� Quarterly Report on Form 10-Q for the quarter ended September 30, 2002.

� Current Reports on Form 8-K filed on January 4, January 16, January 22, March 6, March 15, March 19, June 19, September 16 and
December 3, 2002.

� The description of our capital stock contained in our Registration Statement on Form 8-A/A dated July 28, 2000, including any
amendments or reports filed with the SEC for the purpose of updating such description.

     We are also incorporating by reference any future filings that we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934 after the date of this prospectus and prior to the time that we sell all of the securities offered by this prospectus and any
prospectus supplement. In no event, however, will any of the information that we disclose under Item 9 of any Current Report on Form 8-K that
we may from time to time file with the SEC be incorporated by reference into, or otherwise included in, this prospectus.

     You may obtain a copy of any of the documents referred to above without charge by written or oral request to:

United Dominion Realty Trust, Inc.
400 East Cary Street

Richmond, Virginia 23219
Attention: Investor Relations
Telephone: (804) 780-2691

     We maintain a web site at www.udrt.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.

FORWARD-LOOKING STATEMENTS

     This document, including the documents incorporated by reference in this document, contains �forward-looking statements� within the meaning
of Section 27A of the Securities Act of 1933, Section 21E of the Securities Exchange Act of 1934, and the Private Securities Litigation Reform
Act of 1995. Forward-looking statements, by their nature, involve estimates, projections, goals, forecasts, assumptions, risks and

2
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uncertainties that could cause actual results or outcomes to differ materially from those expressed in a forward-looking statement. Such
forward-looking statements include, without limitation, statements concerning property acquisitions and dispositions, development activity and
capital expenditures, capital raising activities, rent growth, occupancy and rental expense growth. Examples of forward-looking statements also
include statements regarding our expectations, beliefs, plans, goals, objectives and future financial or other performance. Words such as �expects,�
�anticipates,� �intends,� �plans,� �believes,� �seeks,� �estimates� and variations of such words and similar expressions are intended to identify such
forward-looking statements. Any forward-looking statement speaks only as of the date on which it is made; and, except to fulfill our obligations
under the United States securities laws, we undertake no obligation to update any such statement to reflect events or circumstances after the date
on which it is made.

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

� unanticipated adverse business developments affecting us or our properties,

� adverse changes in the real estate markets,

� our declaration or payment of distributions,

� our potential developments or acquisitions or dispositions of properties, assets or other public or private companies,

� our policies regarding investments, indebtedness, acquisitions, dispositions, financings, conflicts of interest and other matters,

� our qualification as a REIT under the Internal Revenue Code,

� the real estate markets in which we operate and in general,

� the availability of debt and equity financing,

� interest rates,

� general and local economic business conditions, and

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

3
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     Although we believe that the assumptions underlying the forward-looking statements contained herein are reasonable, any of the assumptions
could be inaccurate, and therefore we cannot assure you that any of these statements included in this document or in the documents incorporated
by reference will prove to be accurate. In light of the significant uncertainties inherent in the forward-looking statements included 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 plans will be achieved.

UNITED DOMINION REALTY TRUST, INC.

     We are a self-administered equity real estate investment trust, or REIT, that owns, acquires, renovates, develops and manages middle market
apartment communities nationwide. As of September 30, 2002, we owned 260 apartment communities with 74,488 apartment homes
nationwide, including properties held for disposition.

     We operate as a REIT under the applicable provisions of the Internal Revenue Code. To continue to qualify as a REIT, we must continue to
meet certain tests which, among other things, require that our assets consist primarily of real estate, our income be derived primarily from real
estate and that we distribute at least 90% of our REIT taxable income (other than our net capital gain) to our shareholders. As a qualified REIT,
we generally will not be subject to federal income taxes on our REIT taxable income to the extent we distribute such income to our shareholders.

     Our principal executive office is located at 1745 Shea Center Drive, Suite 200, Highlands Ranch, Colorado 80129. The telephone number of
our principal executive offices is (720) 283-6120. Our corporate headquarters are located at 400 East Cary Street, Richmond, Virginia 23219.
The telephone number of our corporate headquarters is (804) 780-2691.

RECENT DEVELOPMENTS

     Please see the applicable prospectus supplement and our recent public filings for recent developments.

RISK FACTORS

     Before you invest in any of our securities, in addition to the other information in this prospectus and the accompanying prospectus
supplement, you should carefully consider the risk factors under the heading �Factors Affecting Our Business and Prospects� in the section entitled
�Business� in our most recent Annual Report on Form 10-K, which is incorporated by reference into this prospectus and the accompanying
prospectus supplement, as the same may be updated from time to time by our future filings under the Exchange Act.

4
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USE OF PROCEEDS

     Unless we state otherwise in the applicable prospectus supplement, we will use the net proceeds we receive 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 improvements to properties, and acquiring and developing
additional properties. Pending application of the net proceeds, we intend to invest the proceeds in interest bearing accounts and short-term,
interest bearing securities.

RATIOS OF EARNINGS TO FIXED CHARGES AND EARNINGS TO FIXED
CHARGES AND PREFERRED STOCK DIVIDENDS

Nine Months Ended
September 30, Years Ended December 31,

2002 2001 2001 2000 1999 1998 1997

Ratio of earnings to fixed charges 1.38x 1.41x 1.39x 1.40x 1.52x 1.56x 1.72x
Ratio of earnings to combined fixed charges and
preferred stock dividend 1.15x 1.15x 1.14x 1.13x 1.22x 1.27x 1.41x

     We define �earnings� as:

� income from continuing operations before extraordinary items, plus

� the portion of rents that is representative of the interest factor,

� minority interests,

� losses on equity investments in joint ventures, and

� interest on indebtedness.
     We define �fixed charges� as the sum of:

� interest on indebtedness,

� capitalized interest, and

� the portion of rents that is representative of the interest factor.
     Where applicable, we add the amount of our preferred stock dividend.

DESCRIPTION OF DEBT SECURITIES

     The following is a general description of the material terms of our debt securities. We will provide additional terms of our debt securities that
we may offer in a prospectus supplement.

     The debt securities that we may offer with this prospectus are governed by documents called �indentures.� 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 Wachovia Bank, National
Association (formerly First

5
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Union National Bank). We refer to this indenture as the �Senior Indenture.� 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 SunTrust Bank (formerly known as Crestar Bank). We refer
to this indenture as the �Subordinated Indenture.� As trustees, Wachovia Bank and SunTrust Bank serve two 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 debt
securities. You should refer to the actual indentures for a complete 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 indentures in this prospectus or in the prospectus supplement, we are incorporating by reference those defined terms. The Senior Indenture
and Subordinated Indenture are exhibits to the registration statement of which this prospectus is a part.

General Terms of Our Debt Securities

     We may offer with this prospectus up to $1,000,000,000 in aggregate principal amount of unsecured debt obligations. However, 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 time in 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 securities will be unsecured obligations and will rank on a parity with all of our other unsecured and unsubordinated
indebtedness. The subordinated debt securities will be our unsecured obligations and will be subordinated in right of payment to all senior debt.

     Each indenture allows for any one or more series of debt securities to 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 a trustee of a trust under
the applicable indenture separate and apart from the trust administered by any other trustee. Unless this prospectus states differently, each trustee
of a series of debt securities may take any action that we may take under the applicable indenture.

     The prospectus supplement will describe the particular terms of each series of debt securities, as well as any modifications or additions to the
general terms of the indenture applicable to the series of debt securities. This description will contain all or some of the following as applicable:

� the title of the debt securities and whether the debt securities are senior debt securities or subordinated debt securities,
6

Edgar Filing: UNITED DOMINION REALTY TRUST INC - Form S-3/A

Table of Contents 12



Table of Contents

� the aggregate 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,

� 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,

� 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,

� the date 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,

� the rate or rates, which may be fixed or variable, at which the debt securities will 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 twelve 30-day months,

� the place or places where the principal of, and any premium or make-whole amount as defined in each indenture, any interest on, and any
additional amounts payable in 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,

� 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 currencies in 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,

� our obligation, if any, to redeem, repay or purchase the debt securities pursuant to any sinking fund or analogous provision or at the
option of a holder 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
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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,

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

� 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, formula or 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,

� 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 United Dominion or a holder, in a currency 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
currencies in 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,

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

� any deletions from, modifications of or additions to the events of default or covenants of United Dominion 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,

� whether the debt securities will be issued in certificated or book-entry form,

� the applicability, if any, of the defeasance and covenant defeasance provisions of the applicable indenture,

� 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

8
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the option to redeem the debt securities rather than pay the additional amounts, and the terms of the option, and

� any other terms of the debt securities not inconsistent with the provisions of 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 United States federal income tax, accounting and other
considerations applicable to original issue discount securities will be described in the prospectus supplement.

     We will provide you with more information in the applicable prospectus supplement regarding any deletions, modifications or additions to
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 series issued 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 series
issued in bearer form will be issuable in denominations of $5,000.

     Unless otherwise provided in the applicable prospectus supplement, the trustees will pay the principal of and any premium and interest on the
debt securities 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 a debt security 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 is registered 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 at any time in any other lawful manner, all as more
completely described in the applicable indenture.

     Subject to any limitations imposed upon debt securities issued in book-entry form, the debt securities of any series will be exchangeable for
other debt securities of the same series and of a like 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 in book-entry form, a
holder may surrender the debt securities to the trustee for conversion or registration of transfer. Every debt security surrendered for conversion,
registration of transfer or

9
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exchange will be duly endorsed or accompanied by a written instrument of transfer from the holder. A holder will not have to 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 a transfer 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 securities.

     Neither we nor the trustees will be required to:

� 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 series to be redeemed and ending at the close of business on the day of mailing of the relevant
notice of redemption,

� register the transfer 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

� issue, register the transfer 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

     We may consolidate with, or sell, lease or convey all or substantially all of our assets to, or merge with or into, any other entity, provided
that:

� either we will 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 a person 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, and interest on all of the debt securities and the due and
punctual performance and observance of all of the covenants and conditions contained in each indenture,

� 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 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
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� we receive an Officers� Certificate and legal opinion as to compliance with these conditions.
Covenants Applicable to Our Senior Debt Securities

     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 principles is greater than 60% of the
sum of, without duplication:

� 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 the filing is not permitted under the Exchange Act, with the
trustee, prior to the incurrence of the additional Debt, and

� the purchase 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 is to be incurred will
have been less than 1.5, on a pro forma basis after giving effect to the Debt and to the application of the proceeds from the Debt, and calculated
on the assumption that:
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� 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,

� our repayment or retirement of any other Debt since the first 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,

� in the case 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 calculation, and

� in the case of our acquisition or disposition of any asset or group of assets since the first 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 calculation.

     The Subordinated Indenture 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 a person (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 the related 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).

     �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.
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     �Debt� of United Dominion or any subsidiary means any indebtedness of United Dominion, or any subsidiary, whether or not contingent, in
respect of, without duplication:

� borrowed money or evidenced by bonds, notes, debentures or similar instruments,

� indebtedness secured by any mortgage, pledge, lien, charge, encumbrance or any security interest existing on property owned by United
Dominion or any subsidiary,

� the reimbursement 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,

� the principal amount of all obligations of United Dominion or any subsidiary with respect to redemption, repayment or other repurchase
of any Disqualified Stock, or

� any lease of property by United Dominion or any subsidiary as lessee that is reflected on United Dominion�s consolidated balance sheet as
a capitalized lease in accordance with generally accepted accounting principles to 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 as a liability on United Dominion�s
consolidated balance sheet in accordance with generally accepted accounting principles, and also includes, to the extent not otherwise
included, any obligation of United Dominion or any subsidiary to be liable for, 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 United Dominion or any subsidiary.

Debt will be deemed to be incurred by us or any subsidiary whenever we or a subsidiary 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 exchangeable or exercisable, upon the happening of any event or otherwise:

� matures or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise,
13
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� is convertible into or exchangeable or exercisable for Debt or Disqualified Stock, or

� is redeemable 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 means income before gains or losses on investments and extraordinary items plus amounts that have
been deducted, and minus amounts that have been added, for the following items, without duplication:

� provision for preferred stock dividends,

� provision for property depreciation and amortization, and

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

     �Total Assets� as of any date means the sum of:

� our Undepreciated Real Estate Assets, and

� all of our other assets determined in accordance with generally accepted accounting principles, but excluding intangibles.
     �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 basis in 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 a highly leveraged or similar transaction involving us or in the event of a change of
control. However, our articles of incorporation include provisions allowing us to redeem or stop the transfer of our stock designed to assist us in
preserving our status as a REIT. 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 shareholders 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 as a REIT. Enforcement of the
provisions of our articles of incorporation is intended to prevent this concentration and, therefore, prevent or hinder a change of control. You
should refer to the applicable prospectus supplement for information with respect to any deletions from, modifications of or additions to the
events

14

Edgar Filing: UNITED DOMINION REALTY TRUST INC - Form S-3/A

Table of Contents 20



Table of Contents

of default or covenants of United Dominion that are described in this section, including any addition of a covenant or other provision providing
event risk or similar protection.

Covenants Applicable to All Debt Securities

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 articles of incorporation and statutory, and franchises. However, we will
not be required to preserve any right or franchise if we determine that its preservation is no longer desirable in the conduct of our business as a
whole and that the loss thereof is not disadvantageous in 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 as in 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 properties in the ordinary course of business.

Insurance. We will, and will cause each of our subsidiaries to, keep all of our insurable properties insured against loss 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. We will pay or discharge or cause to be paid or discharged, before the same will become delinquent:

� all taxes, assessments and governmental charges levied or imposed upon us or any subsidiary or upon our or any subsidiary�s income,
profits or property, and

� all lawful claims for labor, materials and supplies that, if unpaid, might by law become a lien 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 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). We will also in any event:

� within 15 days of each required filing date
15
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    - transmit by mail to all holders of debt securities, as their 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, and

    - 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

� 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.

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:

� default for 30 days in the payment of any installment of interest or additional amounts payable on any debt security of the series,

� 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,

� default in making any sinking fund payment as required for any debt security of the series,

� default in the performance of any other covenant of United Dominion 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,

� 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 acceleration
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having been rescinded or annulled within 10 days after written notice as provided in the indenture,

� the entry by a court 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 a period of 30
consecutive days,

� certain events of bankruptcy, insolvency or reorganization, or court appointment of a receiver, liquidator or trustee of United Dominion or
any significant subsidiary or for all or substantially all of either of their properties, and

� 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
United Dominion.

     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 series to 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 a judgment or decree for payment of the money due has been obtained by the trustee, the holders of not less than a majority 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 consequences if:

� we will 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 securities then outstanding under the applicable indenture,
as the case may be, plus certain fees, expenses, disbursements and advances of the trustee, and

� all events of 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
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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:

� 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 respect of a covenant 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 a default 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 days to act after it has received a written 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, as well 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 principal 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 less than a majority 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 securities to:

� 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,
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� reduce the 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,

� 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, a debt security,

� impair the right to institute suit for the enforcement of any payment on or with respect to any debt security,

� 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

� 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 less than a majority in principal amount of outstanding debt securities issued under either indenture have the right to waive
our compliance with some covenants in the indenture.

Subordination

     Upon any distribution to our creditors in a liquidation, dissolution, reorganization or similar proceeding, the payment of the principal of and
interest on the subordinated debt securities 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 a default on senior debt exists that permits
the holders of the senior debt to accelerate its maturity and the default is the subject of judicial proceedings or we receive notice of the default.
After all senior debt is paid in full and until the subordinated debt securities are paid in full, holders will 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
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of a distribution of assets upon insolvency, certain of our general creditors may recover more, ratably, than holders of the subordinated debt
securities.

     Senior debt is defined in the Subordinated Indenture as the principal of and interest on, or substantially similar payments to be made by
United Dominion in respect of, the following, whether outstanding at the date of execution of the Subordinated Indenture or thereafter incurred,
created or assumed:

� our indebtedness for money borrowed or represented by purchase-money obligations,

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

� our obligations as lessee under leases of property either made as part of any sale and lease-back transaction to which we are a party or
otherwise,

� indebtedness of partnerships and joint ventures that is included in our consolidated financial statements,

� indebtedness, obligations and liabilities of others in 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

� any binding commitment of us to 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:

    - any indebtedness, obligation or liability referred to in the above bullet points as to 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,

    - any indebtedness, obligation or liability that is subordinated to indebtedness of United Dominion to substantially the same extent as
or to a greater extent than the subordinated debt securities are subordinated, and

    - the subordinated debt securities.

     At September 30, 2002, our senior unsecured debt aggregated approximately $978 million.
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Discharge, Defeasance and Covenant Defeasance

     Under each indenture, we may discharge certain obligations to holders of any series of debt securities issued under an indenture that have not
already been delivered to the applicable trustee for cancellation and that either have become due and payable 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, funds in 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 securities in 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:

� �defeasance,� which is to 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

� �covenant defeasance,� which is to be released from our obligations with respect to the debt securities under provisions of each indenture
described under �Covenants Applicable to Our Senior Debt Securities� and �Covenants Applicable to All Debt Securities� 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 securities.

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 currencies in which the debt securities are payable at stated maturity, or 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
terms will 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.

     Such a trust may only be established if, among other things, we have delivered to the applicable trustee an opinion of counsel, as specified in
each indenture, to the effect
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that the holders of the debt securities will not recognize income, gain or loss for United States federal income tax purposes as a result of the
defeasance or covenan
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