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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

y QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the quarterly period ended June 30, 2014
or

" TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to

Commission File Number 001-12762 (Mid-America Apartment Communities, Inc.)
Commission File Number 333-190028-01 (Mid-America Apartments, L.P.)

MID-AMERICA APARTMENT COMMUNITIES, INC.
MID-AMERICA APARTMENTS, L.P.
(Exact name of registrant as specified in its charter)

Tennessee (Mid-America Apartment Communities, Inc.) 62-1543819
Tennessee (Mid-America Apartments, L.P.) 62-1543816
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification Number)
6584 Poplar Avenue, Memphis, Tennessee,
38138
(Address of principal executive offices) (Zip
Code)

(901) 682-6600
(Registrant's telephone number, including
area code)

N/A

(Former name, former address and former

fiscal year, if changed since last report)
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports) and (2) has been subject to such filing requirements for the past 90 days.
Mid-America Apartment Communities, Inc. YES R NO o
Mid-America Apartments, L.P. YES R NO o
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
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to submit and post such files).
Mid-America Apartment Communities, Inc. YES R NO o
Mid-America Apartments, L.P. YES R NO o
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.
Mid-America Apartment
Communities, Inc.

Large

accelerated filer Accelerated Non-accelerated filer o Smaller reporting
R filer o company o

(Do not check if a smaller

reporting company)

Mid-America Apartments, L.P.

Large .
accelerated filer Accelerated Non-accelerated filer R Smaller reporting
o filer o company o

(Do not check if a smaller

reporting company)
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Mid-America Apartment Communities, Inc. YES o NOR
Mid-America Apartments, L.P. YES o NOR

Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest practicable
date:
Number of Shares Outstanding at
Class July 28, 2014
Common Stock, $0.01 par value 75,194.824
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Explanatory Note

This report combines the quarterly reports on Form 10-Q for the quarter ended June 30, 2014 of Mid-America
Apartment Communities, Inc., a Tennessee corporation and Mid-America Apartments, L.P., a Tennessee limited
partnership, of which Mid-America Apartment Communities, Inc. is the sole general partner. Mid-America Apartment
Communities, Inc.and its 94.7% owned subsidiary, Mid-America Apartments, L.P., are both required to file periodic
reports under the Securities Exchange Act of 1934, as amended.

Unless the context otherwise requires, all references in this report to “MAA” refers only to Mid-America Apartment
Communities, Inc., and not to any of its consolidated subsidiaries. Unless the context otherwise requires, all references

in this Report to "we," "us," "our," or the "Company" refer collectively to Mid-America Apartment Communities, Inc.,
together with its consolidated subsidiaries, including Mid-America Apartments, L.P. Unless the context otherwise
requires, the references in this Report to the “Operating Partnership” or “MAALP” refer to Mid-America Apartments, L.P.
together with its consolidated subsidiaries. “Common stock” refers to the common stock of MAA and “shareholders”
means the holders of shares of MAA’s common stock. The limited partnership interests of the Operating Partnership

are referred to as “OP Units” and the holders of the OP Units are referred to as “unitholders”.

As of June 30, 2014, MAA owned 75,194,807 units (or approximately 94.7%) of the limited partnership interests of
the Operating Partnership. MAA conducts substantially all of its business and holds substantially all 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, MAA has the ability to control all of the day-to-day operations of the Operating
Partnership.

We believe combining the quarterly reports on Form 10-Q of MAA and the Operating Partnership, including the notes
to the consolidated financial statements, into this single report results in the following benefits:

enhances investors' understanding of MAA and the Operating Partnership by enabling investors to view the business
as a whole in the same manner that management views and operates the business;

eliminates duplicative disclosure and provides a more streamlined and readable presentation since a substantial
portion of the disclosure in this report applies to both MAA and the Operating Partnership; and

ereates time and cost efficiencies through the preparation of one combined report instead of two separate reports.

Management operates MAA and the Operating Partnership as one business. The management of the Company is
comprised of individuals who are officers of MAA and employees of the Operating Partnership. We believe it is
important to understand the few differences between MAA and the Operating Partnership in the context of how MAA
and the Operating Partnership operate as a consolidated company. MAA and the Operating Partnership are structured
as an "umbrella partnership REIT," or UPREIT. MAA's interest in the Operating Partnership entitles MAA to share in
cash distributions from, and in the profits and losses of, the Operating Partnership in proportion to MAA's percentage
interest therein and entitles MAA to vote on substantially all matters requiring a vote of the limited partners. MAA's
only material asset is its ownership of limited partner interests in the Operating Partnership; therefore, MAA does not
conduct business itself, other than acting as the sole general partner of the Operating Partnership, issuing public equity
from time-to-time and guaranteeing certain debt of the Operating Partnership. The Operating Partnership holds,
directly or indirectly, all of our real estate assets. Except for net proceeds from public equity issuances by MAA,
which are contributed to the Operating Partnership in exchange for limited partner interests, the Operating Partnership
generates the capital required by the Company's business through the Operating Partnership's operations, direct or
indirect incurrence of indebtedness and issuance of partnership units.

The presentation of MAA's shareholders' equity and the Operating Partnership's capital are the principal areas of
difference between the consolidated financial statements of MAA and those of the Operating Partnership. MAA's
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shareholders' equity may include shares of preferred stock, shares of common stock, additional paid-in capital,
cumulative earnings, cumulative distributions, noncontrolling interest, preferred units, treasury shares, accumulated
other comprehensive income and redeemable common units. The Operating Partnership's capital may include
common capital and preferred capital of the general partner (MAA), limited partners' preferred capital, limited
partners' noncontrolling interest, accumulated other comprehensive income and redeemable common units.
Redeemable common units represent the number of outstanding limited partnership units as of the date of the
applicable balance sheet, valued at the greater of the closing market price of MAA's common stock or the aggregate
value of the individual partners' capital balances. Each redeemable unit may be redeemed by the holder thereof for
either cash equal to the fair market value of one share of common stock of MAA at the time of such redemption or, at
the option of MAA, one share of common stock of MAA.
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In order to highlight the material differences between MAA and the Operating Partnership, this report includes
sections that separately present and discuss areas that are materially different between MAA and the Operating
Partnership, including:

the consolidated financial statements in Item 1 of this report;

certain accompanying notes to the financial statements, including Note 3 - Earnings per Common Share of MAA and
Note 4 - Earnings per OP Unit of MAALP; and Note 10 - Shareholders' Equity of MAA and Note 11 - Partners'
Capital of MAALP;

the certifications of the Chief Executive Officer and Chief Financial Officer of MAA included as Exhibits 31 and 32
to this report.

In the sections that combine disclosure for MAA and the Operating Partnership, this report refers to actions or
holdings as being actions or holdings of the Company. Although the Operating Partnership (directly or indirectly
through one of its subsidiaries) is generally the entity that enters into contracts, holds assets and issues debt,
management believes this presentation is appropriate for the reasons set forth above and because the business is one
enterprise and we operate the business through the Operating Partnership.
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Mid-America Apartment Communities, Inc.
Condensed Consolidated Balance Sheets
June 30, 2014 and December 31, 2013
(Unaudited)

(Dollars in thousands, except share data)

June 30, 2014

December 31, 2013

Assets:
Real estate assets:
Land $877,368 $871,316
Buildings and improvements 6,602,860 6,366,701
Furniture, fixtures and equipment 206,877 199,573
Development and capital improvements in progress 84,502 166,048
7,771,607 7,603,638
Less accumulated depreciation (1,258,554 (1,124,207
6,513,053 6,479,431
Undeveloped land 59,195 63,850
Corporate properties, net 8,285 7,523
Investments in real estate joint ventures 3,295 5,499
Real estate assets, net 6,583,828 6,556,303
Cash and cash equivalents 26,318 89,333
Restricted cash 64,683 44,361
Deferred financing costs, net 18,262 17,424
Other assets 51,789 91,637
Goodwill 4,106 4,106
Assets held for sale 34,135 38,761
Total assets $6,783,121 $6,841,925
Liabilities and Shareholders' Equity:
Liabilities:
Secured notes payable $1,563,014 $1,790,935
Unsecured notes payable 1,912,399 1,681,783
Accounts payable 15,297 15,067
Fair market value of interest rate swaps 17,997 20,015
Accrued expenses and other liabilities 201,997 206,190
Security deposits 9,808 9,270
Liabilities associated with assets held for sale — 78
Total liabilities 3,720,512 3,723,338
Redeemable stock 5,407 5,050
Shareholders' equity:
Common stock, $0.01 par value per share, 100,000,000 shares
authorized; 75,194,807 and 74,830,726 shares issued and outstanding 751 747
at June 30, 2014 and December 31, 2013, respectively ()
Additional paid-in capital 3,613,221 3,599,549
Accumulated distributions in excess of net income (717,642 ) (653,593 )
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Accumulated other comprehensive (loss) income (1,395 ) 108

Total MAA shareholders' equity 2,894,935 2,946,811
Noncontrolling interest 162,267 166,726
Total equity 3,057,202 3,113,537
Total liabilities and equity $6,783,121 $6,841,925

Number of shares issued and outstanding represent total shares of common stock regardless of classification on the
(1) consolidated balance sheet. The number of shares classified as redeemable stock on the consolidated balance sheet
for June 30, 2014 and December 31, 2013 are 82,511 and 83,139, respectively.

See accompanying notes to condensed consolidated financial statements.
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Mid-America Apartment Communities, Inc.
Condensed Consolidated Statements of Operations
Three and six months ended June 30, 2014 and 2013
(Unaudited)
(Dollars in thousands, except per share data)
Three months ended  Six months ended June

June 30, 30,

2014 2013 2014 2013
Operating revenues:
Rental revenues $222.610 $121,128 $443,598 $238,833
Other property revenues 21,883 10,531 44,285 20,569
Total property revenues 244,493 131,659 487,883 259,402
Management fee income 61 142 158 319
Total operating revenues 244,554 131,801 488,041 259,721
Property operating expenses:
Personnel 25,183 14,421 50,092 28,402
Building repairs and maintenance 7,184 3,874 13,583 7,003
Real estate taxes and insurance 30,686 15,958 61,817 31,446
Utilities 13,182 6,829 26,660 13,394
Landscaping 5,981 2,835 11,389 5,701
Other operating 15,406 8,904 31,444 17,396
Depreciation and amortization 69,631 32,222 159,644 64,417
Total property operating expenses 167,253 85,043 354,629 167,759
Acquisition expense 947 489 958 499
Property management expenses 9,579 5,223 16,590 10,331
General and administrative expenses 5,212 3,389 9,554 6,628
Merger related expenses 795 5,737 2,871 5,737
Integration related expenses 3,151 — 6,993 —
Income from continuing operations before non-operating items 57,617 31,920 96,446 68,767
Interest and other non-property income 921 23 1,081 70
Interest expense (30,163 ) (15,189 ) (60,839 ) (30,734 )
Loss on debt extinguishment/modification — — — (169 )
Amortization of deferred financing costs (1,174 ) (803 ) (2,485 ) (1,607 )
Net casualty (loss) gain after insurance and other settlement proceeds (295 ) 439 (305 ) 455
Income before income tax expense 26,906 16,390 33,898 36,782
Income tax expense (523 ) (223 ) (793 ) (446 )
Income from continuing operations before joint venture activity 26,383 16,167 33,105 36,336
Gain from real estate joint ventures 2,919 47 2,895 101
Income from continuing operations 29,302 16,214 36,000 36,437
Discontinued operations:
Income from discontinued operations before gain on sale 449 1,697 865 3,479

Net casualty loss after insurance and other settlement proceeds on
discontinued operations a ) (4 ) G ) (4 )
Gain on sale of discontinued operations — 43,121 5,481 43,121
Income before gain (loss) on sale of properties 29,750 61,028 42,343 83,033
Gain on sale of depreciable real estate assets excluded from

. . . 3,658 — 6,222 —
discontinued operations
(Loss) gain on sale of non-depreciable real estate assets 22 ) — 535 —
Consolidated net income 33,386 61,028 49,100 83,033
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Net income attributable to noncontrolling interests 1,773

Net income available for MAA common shareholders $31,613

Earnings per common share - basic:

Income from continuing operations available for common shareholders $0.42
Discontinued property operations —
Net income available for common shareholders $0.42

Earnings per common share - diluted:

Income from continuing operations available for common shareholders $0.42
Discontinued property operations —
Net income available for common shareholders $0.42

Dividends declared per common share $0.7300

See accompanying notes to condensed consolidated financial statements.
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Mid-America Apartment Communities, Inc.
Condensed Consolidated Statements of Comprehensive Income
Three and six months ended June 30, 2014 and 2013
(Unaudited)
(Dollars in thousands)
Three months ended Six months ended

June 30, June 30,
2014 2013 2014 2013
Consolidated net income $33,386  $61,028 $49,100 $83,033

Other comprehensive income:

Unrealized (losses) gains from the effective portion of derivative
instruments

Reclassification adjustment for net losses included in net income for the
effective portion of derivative instruments

(7,403 ) 12,105 (8,400 ) 11,926

3,085 3,932 6,810 8,477

Total comprehensive income 29,068 77,065 47,510 103,436
Less: comprehensive income attributable to noncontrolling interests (1,542 ) (2,442 ) (2,534 ) (3,445 )
Comprehensive income attributable to MAA $27.526 $74,623 $44976  $99,991

See accompanying notes to condensed consolidated financial statements.

11



Edgar Filing: MID AMERICA APARTMENT COMMUNITIES INC - Form 10-Q

Mid-America Apartment Communities, Inc.
Condensed Consolidated Statements of Cash Flows
Six months ended June 30, 2014 and 2013
(Unaudited)

(Dollars in thousands)

Cash flows from operating activities:
Consolidated net income

Adjustments to reconcile net income to net cash provided by operating activities:
Retail revenue accretion

Depreciation and amortization

Stock compensation expense

Exercise of stock options

Redeemable stock issued

Amortization of debt premium

Gain from investments in real estate joint ventures
Loss on debt extinguishment

Derivative interest expense

Settlement of forward swaps

Gain on sale of non-depreciable real estate assets
Gain on sale of depreciable real estate assets excluded from discontinued operations
Gain on sale of discontinued operations

Net casualty loss (gain) and other settlement proceeds
Changes in assets and liabilities:

Restricted cash

Other assets

Accounts payable

Accrued expenses and other

Security deposits

Net cash provided by operating activities

Cash flows from investing activities:

Purchases of real estate and other assets

Normal capital improvements

Construction capital and other improvements
Renovations to existing real estate assets
Development

Distributions from real estate joint ventures
Contributions to real estate joint ventures
Proceeds from disposition of real estate assets
Funding of escrow for future acquisitions

Net cash used in investing activities

Cash flows from financing activities:

Net change in credit lines

Proceeds from notes payable

Principal payments on notes payable

Payment of deferred financing costs

Repurchase of common stock

Six months ended June

30,
2014

$49,100

(12
162,099
2,045
9,544
507
(14,648
(2,878
402
(3,625
(535
(6,222
(5,481
308

21,318
11,134
229

594

526
224,405

(166,388
(43,176
(3,420
(5,901
(29,393
11,541
125,640
(41,640
(152,737

(181,183
396,180
(230,952
(3,395
(336

)

~— N

~— N O N

)
)

2013
$83,033

(20
68,236
1,171
377
(505
(101
169
484

(43,121
(451

279
(3,176
5,527
(2,239
277
109,382

(89,871
(22,494
(2,137
5,112
(20,816
8,197
(183
73,089
(11,902
(71,229

2,000
(2,799
(426
(673

)

— N N '
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Proceeds from issuances of common shares
Distributions to noncontrolling interests
Dividends paid on common shares

Net cash used in financing activities

Net decrease in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

Supplemental disclosure of cash flow information:

Interest paid

Income taxes paid

Supplemental disclosure of noncash investing and financing activities:
Conversion of units to shares of common stock

Accrued construction in progress

Interest capitalized

Marked-to-market adjustment on derivative instruments

Fair value adjustment on debt assumed

Loan assumption

See accompanying notes to condensed consolidated financial statements.
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Mid-America Apartments, L.P.
Condensed Consolidated Balance Sheets
June 30, 2014 and December 31, 2013
(Dollars in thousands, except unit data)

Assets:

Real estate assets:

Land

Buildings and improvements

Furniture, fixtures and equipment

Development and capital improvements in progress

Less accumulated depreciation

Undeveloped land

Corporate properties, net

Investments in real estate joint ventures
Real estate assets, net

Cash and cash equivalents
Restricted cash

Deferred financing costs, net
Other assets

Goodwill

Assets held for sale

Total assets

Liabilities and Capital:

Liabilities:

Secured notes payable

Unsecured notes payable

Accounts payable

Fair market value of interest rate swaps
Accrued expenses and other liabilities
Security deposits

Due to general partner

Liabilities associated with assets held for sale
Total liabilities

Redeemable units

Capital:

General partner: 75,194,807 OP Units outstanding at June 30, 2014 and
74,830,726 OP Units outstanding at December 31, 2013 ()

Limited partners: 4,207,126 OP Units outstanding at June 30, 2014 and
4,227,384 OP Units outstanding at December 31, 2013 (D

June 30, 2014

$877,368
6,602,860
206,877
84,502
7,771,607
(1,258,554
6,513,053

59,195
8,285
3,295
6,583,828

26,318
64,683
18,262
51,789
4,106
34,135
$6,783,121

$1,563,014
1,912,399
15,297
17,997
201,997
9,808

19

3,720,531

5,407

2,896,253

162,346

December 31,
2013

$871,316
6,366,701
199,573

166,048
7,603,638
(1,124,207 )
6,479,431

63,850
7,523
5,499
6,556,303

89,333
44,361
17,424
91,637
4,106
38,761
$6,841,925

$1,790,935
1,681,783
15,067
20,015
206,190
9,270

19

78
3,723,357

5,050

2,946,598

166,746

14
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Accumulated other comprehensive (loss) income (1,416 ) 174
Total capital 3,057,183 3,113,518
Total liabilities and capital $6,783,121 $6,841,925

Number of units outstanding represent total OP Units regardless of classification on the consolidated balance sheet.
(1) The number of units classified as redeemable units on the consolidated balance sheet at June 30, 2014 and
December 31, 2013 are 82,511 and 83,139, respectively.

See accompanying notes to condensed consolidated financial statements.

15
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Mid-America Apartments, L.P.
Condensed Consolidated Statements of Operations
Three and six months ended June 30, 2014 and 2013
(Unaudited)
(Dollars in thousands, except per unit data)
Three months ended  Six months ended June

June 30, 30,

2014 2013 2014 2013
Operating revenues:
Rental revenues $222.610 $121,128 $443,598 $238,833
Other property revenues 21,883 10,531 44,285 20,569
Total property revenues 244,493 131,659 487,883 259,402
Management fee income 61 142 158 319
Total operating revenues 244,554 131,801 488,041 259,721
Property operating expenses:
Personnel 25,183 14,421 50,092 28,402
Building repairs and maintenance 7,184 3,874 13,583 7,003
Real estate taxes and insurance 30,686 15,958 61,817 31,446
Utilities 13,182 6,829 26,660 13,394
Landscaping 5,981 2,835 11,389 5,701
Other operating 15,406 8,904 31,444 17,396
Depreciation and amortization 69,631 32,222 159,644 64,417
Total property operating expenses 167,253 85,043 354,629 167,759
Acquisition expense 947 489 958 499
Property management expenses 9,579 5,223 16,590 10,331
General and administrative expenses 5,212 3,389 9,554 6,628
Merger related expenses 795 5,737 2,871 5,737
Integration related expenses 3,151 — 6,993 —
Income from continuing operations before non-operating items 57,617 31,920 96,446 68,767
Interest and other non-property income 921 23 1,081 70
Interest expense (30,163 ) (15,189 ) (60,839 ) (30,734 )
Loss on debt extinguishment/modification — — — (169 )
Amortization of deferred financing costs (1,174 ) (803 ) (2,485 ) (1,607 )
Net casualty (loss) gain after insurance and other settlement proceeds (295 ) 439 (305 ) 455
Income before income tax expense 26,906 16,390 33,898 36,782
Income tax expense (523 ) (223 ) (793 ) (446 )
Income from continuing operations before joint venture activity 26,383 16,167 33,105 36,336
Gain from real estate joint ventures 2,919 47 2,895 101
Income from continuing operations 29,302 16,214 36,000 36,437
Discontinued operations:
Income from discontinued operations before gain on sale 449 1,511 865 3,081

Net casualty loss after insurance and other settlement proceeds on
discontinued operations a ) (4 ) G ) (4 )
Gain on sale of discontinued operations — 31,779 5,481 31,779
Income before gain (loss) on sale of properties 29,750 49,500 42,343 71,293
Qaln on sale of depr'emable real estate assets excluded from 3.658 o 6.222 o
discontinued operations
(Loss) gain on sale of non-depreciable real estate assets 22 ) — 535 —
$33,3860  $49,500  $49,100 $71,293

16
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Net income available for Mid-America Apartments, L.P. common
unitholders

Earnings per common unit - basic:

Income from continuing operations available for common unitholders $0.42
Income from discontinued operations available for common

unitholders

Net income available for common unitholders $0.42

Earnings per common unit - diluted:

Income from continuing operations available for common unitholders $0.42
Income from discontinued operations available for common

unitholders

Net income available for common unitholders $0.42

Distributions declared per common unit $0.7300

See accompanying notes to condensed consolidated financial statements.
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Mid-America Apartments, L.P.
Condensed Consolidated Statements of Comprehensive Income
Three and six months ended June 30, 2014 and 2013
(Unaudited)
(Dollars in thousands)
Three months ended Six months ended
June 30, June 30,
2014 2013 2014 2013
Ngt income available for Mid-America Apartments, L.P. common $33386  $49.500 $49.100 $71.293
unitholders
Other comprehensive income:
Unrealized (losses) gains from the effective portion of derivative
instruments
Reclagmﬁcahgn adjustmenF for. net losses included in net income for the 3.085 3.932 6.810 8.477
effective portion of derivative instruments

Comprehensive income attributable to Mid-America Apartments, L.P. $29,068 $65,537 $47,510 $91,696

(7,403 ) 12,105 (8,400 ) 11,926

See accompanying notes to condensed consolidated financial statements.

10

18



Edgar Filing: MID AMERICA APARTMENT COMMUNITIES INC - Form 10-Q

Mid-America Apartments, L.P.

Condensed Consolidated Statements of Cash Flows
Six months ended June 30, 2014 and 2013
(Unaudited)

(Dollars in thousands)

Cash flows from operating activities:
Consolidated net income

Adjustments to reconcile net income to net cash provided by operating activities:
Retail revenue accretion

Depreciation and amortization

Stock compensation expense

Exercise of unit options

Redeemable units issued

Amortization of debt premium

Gain from investments in real estate joint ventures
Loss on debt extinguishment

Derivative interest expense

Settlement of forward swaps

Gain on sale of non-depreciable real estate assets
Gain on sale of depreciable real estate assets excluded from discontinued operations
Gain on sale of discontinued operations

Net casualty loss (gain) and other settlement proceeds
Changes in assets and liabilities:

Restricted cash

Other assets

Accounts payable

Accrued expenses and other

Security deposits

Net cash provided by operating activities

Cash flows from investing activities:

Purchases of real estate and other assets

Normal capital improvements

Construction capital and other improvements
Renovations to existing real estate assets
Development

Distributions from real estate joint ventures
Contributions to real estate joint ventures
Proceeds from disposition of real estate assets
Funding of escrow for future acquisitions

Net cash used in investing activities

Cash flows from financing activities:

Advances from general partner

Net change in credit lines

Proceeds from notes payable

Principal payments on notes payable

Payment of deferred financing costs

Six months ended June

30,
2014

$49,100

(12
162,099
2,045
9,544
507
(14,648
(2,878
402
(3,625
(535
(6,222
(5,481
308

21,318
11,134
229

594

526
224,405

(166,388
(43,176
(3,420
(5,901
(29,393
11,541
125,640
(41,640
(152,737

(181,183
396,180
(230,952
(3,395

)

~— N

~— N O N

)

2013
$71,293

(20
68,001
1,171
377
(505
(101
169
465

(31,779
(451

(278
(2,076
5,552
(4,483
296
107,631

(89,871
(22,383
(2,137
5,112
(20,816
8,197
(183
56,386
(11,902
(87,821

18,021
2,000
(2,799
(426
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Repurchase of common units

Proceeds from issuances of common units
Distributions paid on common units

Net cash used in financing activities

Net decrease in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

Supplemental disclosure of cash flow information:

Interest paid

Income taxes paid

Supplemental disclosure of noncash investing and financing activities:
Accrued construction in progress

Interest capitalized

Marked-to-market adjustment on derivative instruments

Fair value adjustment on debt assumed

Loan assumption

See accompanying notes to condensed consolidated financial statements.

11

(336
575

)

(115,572 )
(134,683 )

(63,015
89,333
$26,318

$75,818
$803

$8,458
$850
$1,633
$1,651
$31,692

)

(673
24,969
(61,044
(19,952
(142
8,934
$8,792

$33,610
$1,596

$7,126
$872
$19,916
$704
$18,293

20



Edgar Filing: MID AMERICA APARTMENT COMMUNITIES INC - Form 10-Q

Mid-America Apartment Communities, Inc. and Mid-America Apartments, L.P.
Notes to Condensed Consolidated Financial Statements

June 30, 2014 and 2013

(Unaudited)

1. Basis of Presentation and Principles of Consolidation and Significant Accounting Policies

Unless the context otherwise requires, all references to "we," "us," "our," or the "Company" refer collectively to
Mid-America Apartment Communities, Inc., together with its consolidated subsidiaries, including Mid-America
Apartments, L.P. Unless the context otherwise requires, all references to “MAA” refers only to Mid-America Apartment
Communities, Inc., and not any of its consolidated subsidiaries. Unless the context otherwise requires, the references

to the “Operating Partnership” or “MAALP” refer to Mid-America Apartments, L.P. together with its consolidated
subsidiaries. “Common stock” refers to the common stock of MAA and “shareholders” means the holders of shares of
MAA'’s common stock. The limited partnership interests of the Operating Partnership are referred to as “OP Units” and
the holders of the OP Units are referred to as “unitholders”.

As of June 30, 2014, MAA owned 75,194,807 units (or approximately 94.7%) of the limited partnership interests of
the Operating Partnership. MAA conducts substantially all of its business and holds substantially all 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, MAA has the ability to control all of the day-to-day operations of the Operating
Partnership.

We believe combining the notes to the consolidated financial statements results in the following benefits:

enhances a readers’ understanding of MAA and the Operating Partnership by enabling the reader to view the business
as a whole in the same manner that management views and operates the business;

eliminates duplicative disclosure and provides a more streamlined and readable presentation since a substantial
portion of the disclosure applies to both MAA and the Operating Partnership.

ereates time and cost efficiencies through the preparation of one combined report instead of two separate reports.

Management operates MAA and the Operating Partnership as one business. The management of the Company is
comprised of individuals who are officers of MAA and employees of the Operating Partnership. We believe it is
important to understand the few differences between MAA and the Operating Partnership in the context of how MAA
and the Operating Partnership operate as a consolidated company. MAA and the Operating Partnership are structured
as an "umbrella partnership REIT," or UPREIT. MAA's interest in the Operating Partnership entitles MAA to share in
cash distributions from, and in the profits and losses of, the Operating Partnership in proportion to MAA's percentage
interest therein and entitles MAA to vote on substantially all matters requiring a vote of the limited partners. MAA's
only material asset is its ownership of limited partner interests in the Operating Partnership; therefore, MAA does not
conduct business itself, other than acting as the sole general partner of the Operating Partnership, issuing public equity
from time to time and guaranteeing certain debt of the Operating Partnership. The Operating Partnership holds,
directly or indirectly, all of our real estate assets. Except for net proceeds from public equity issuances by MAA,
which are contributed to the Operating Partnership in exchange for OP Units, the Operating Partnership generates the
capital required by our business through the Operating Partnership's operations, direct or indirect incurrence of
indebtedness and issuance of partnership units.

The presentation of MAA's shareholders' equity and the Operating Partnership's capital are the principal areas of
difference between the consolidated financial statements of MAA and those of the Operating Partnership. MAA's
shareholders' equity may include shares of preferred stock, shares of common stock, additional paid-in capital,
cumulative earnings, cumulative distributions, noncontrolling interest, preferred units, treasury shares, accumulated
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other comprehensive income and redeemable common units. The Operating Partnership's capital may include
common capital and preferred capital of the general partner (MAA), limited partners' preferred capital, limited
partners' noncontrolling interest, accumulated other comprehensive income and redeemable common units.
Redeemable common units represent the number of outstanding OP Units as of the date of the applicable balance
sheet, valued for conversion at the greater of the closing market price of MAA's common stock or the aggregate value
of the individual partners' capital balances. Holders of common units in the Operating Partnership (other than MAA
and its entity affiliates) may require the Operating Partnership to redeem their common units, in which case the
Operating Partnership mays, at its option, pay the redemption price either in cash (in an amount per common unit
equal, in general, to the average closing price of MAA’s common stock on the New York Stock Exchange, or “NYSE”,
over a specified period of time prior to the redemption date) or by delivering one share of our common stock (subject
to adjustment under specified circumstances) for each common unit so redeemed.

12
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On October 1, 2013, MAA acquired Colonial Properties Trust, or Colonial, when Colonial was merged with and into
MAA, with MAA being the surviving entity of the merger, pursuant to an agreement and plan of merger, which is
referred to as the parent merger or the merger, and Martha Merger Sub, LP, or OP Merger Sub, a wholly-owned
indirect subsidiary of MAALP, merged with and into Colonial Realty Limited Partnership, or Colonial LP, with
Colonial LP being the surviving entity of the merger and becoming a wholly-owned indirect subsidiary of MAALP,
which is referred to as the partnership merger. Under the terms of the merger agreement, each Colonial common share
was converted into the right to receive 0.36 of a newly issued share of MAA common stock. In addition, each limited
partner interest in Colonial LP designated as a “Class A Unit” and a “Partnership Unit” under the limited partnership
agreement of Colonial LP, which we refer to in this filing as Colonial LP units, issued and outstanding immediately
prior to the effectiveness of the partnership merger was converted into common units in MAALP at the 0.36
conversion rate. The net assets and results of operations of Colonial are included in our consolidated financial
statements from the closing date, October 1, 2013 going forward.

As of June 30, 2014, we owned and operated 269 apartment communities comprising 83,075 apartments located in 14
states principally through the Operating Partnership and we also owned an interest in the following unconsolidated

real estate joint ventures:

Percent Owned  Number of Units/Square Feet

Multifamily:

Mid-America Multifamily Fund II, LLC (Fund II) 33.33% 300 M
Belterra 10.00% 288 @
McKinney 25.00% — S
Commercial:

Land Title Building 33.30% 29,971

(1) This joint venture is comprised of one apartment community.
(2 This joint venture is not managed by MAA.
() This joint venture consists of undeveloped land.

As of June 30, 2014, we had two development communities under construction totaling 514 units, with no units
completed. Total expected costs for the development projects are $72.0 million, of which $38.3 million has been
incurred through June 30, 2014. We expect to complete construction on the two projects by the first quarter of 2015.
Four of our multifamily properties include retail components with approximately 100,000 square feet of gross leasable
area. We also have three wholly owned commercial properties, which we acquired through our merger with Colonial
with approximately 287,000 square feet of gross leasable area, excluding tenant owned anchor stores, and one
partially owned commercial property with approximately 30,000 square feet of gross leasable area.

Basis of Presentation and Principles of Consolidation

The accompanying condensed consolidated financial statements have been prepared by our management in
accordance with United States generally accepted accounting principles, or GAAP, and applicable rules and
regulations of the Securities and Exchange Commission, or the SEC. The consolidated financial statements of MAA
presented herein include the accounts of MAA, the Operating Partnership, and all other subsidiaries in which MAA
has a controlling financial interest. MAA owns approximately 95% to 100% of all consolidated subsidiaries. The
consolidated financial statements of MAALP presented herein include the accounts of MAALP and all other
subsidiaries in which MAALP has a controlling financial interest. MAALP owns, directly or indirectly, 100% of all
consolidated subsidiaries. In our opinion, all adjustments necessary for a fair presentation of the condensed
consolidated financial statements have been included, and all such adjustments were of a normal recurring nature. All
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significant intercompany accounts and transactions have been eliminated in consolidation.

We invest in entities which may qualify as variable interest entities, or VIE. A VIE is a legal entity in which the equity
investors lack sufficient equity at risk for the entity to finance its activities without additional subordinated financial
support or, as a group, the holders of the equity investment at risk lack the power to direct the activities of a legal
entity as well as the obligation to absorb its expected losses or the right to receive its expected residual returns. We
consolidate all VIEs for which we are the primary beneficiary and use the equity method to account for investments
that qualify as VIEs but for which we are not the primary beneficiary. In determining whether we are the primary
beneficiary of a VIE, we consider qualitative and

13
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quantitative factors, including but not limited to, those activities that most significantly impact the VIE's economic
performance and which party controls such activities.

We use the equity method of accounting for our investments in entities for which we exercise significant influence,
but do not have the ability to exercise control. These entities are not variable interest entities. The factors considered
in determining that we do not have the ability to exercise control include ownership of voting interests and
participatory rights of investors.

2. Business Combinations
Merger of MAA and Colonial

On October 1, 2013, MAA completed its merger with Colonial. As part of the merger, we acquired 115 wholly-owned
apartment communities encompassing 34,370 units principally located in the Southeast and Southwest regions of the
United States. In addition to the apartment communities, we also acquired four commercial properties totaling
approximately 806,000 square feet. The additions have caused us to nearly double in size as a result of the merger.
The net assets and results of operations of Colonial are included in our consolidated financial statements from the
closing date, October 1, 2013, going forward.

The total purchase price of approximately $2.2 billion was determined based on the number of Colonial shares and
Colonial OP Units outstanding as of October 1, 2013. In all cases in which MAA’s stock price was a determining
factor in arriving at final consideration for the merger, the stock price used to determine the purchase price was the
opening price of MAA’s common stock on October 1, 2013 ($62.56 per share). The total purchase price includes $7.3
million of other consideration, a majority of which relates to assumed stock compensation plans. As a result of the
merger, we issued approximately 31.9 million shares of MAA common stock and approximately 2.6 million OP units.

The acquisition has been accounted for using the acquisition method of accounting in accordance with Accounting
Standards Codification, or ASC, 805, Business Combinations, which requires, among other things, that the assets
acquired and liabilities assumed be recognized at their acquisition date fair values.

For larger, portfolio style acquisitions, like the merger, management engages a third party valuation specialist to assist
with the fair value assessment, which includes an allocation of the purchase price. Similar to management's methods,
the third party generally uses cash flow analysis as well as an income approach and a market approach to determine
the fair value of assets acquired. The third party uses stabilized NOI and a market specific capitalization and discount
rates. Management reviews the inputs used by the third party specialist as well as the allocation of the purchase price
provided by the third party to ensure reasonableness and that the procedures are performed in accordance with
management's policy. The allocation of the purchase price is based on management’s assessment, which may differ as
more information becomes available. Subsequent adjustments made to the purchase price allocation, if any, are made
within the allocation period, which typically does not exceed one year.

The allocation of the purchase price described above requires a significant amount of judgment and represents the
Company's best estimate of the fair value as of the acquisition date. The following purchase price allocation was based
on our valuation as well as estimates and assumptions of the acquisition date fair value of the tangible and intangible
assets acquired and liabilities assumed. While the current allocation of the purchase price is substantially complete,
the valuation of the real estate properties and certain other assets and liabilities is in the process of being finalized. We
do not expect future revisions, if any, to have a significant impact on our financial position or results of operations.

25
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The purchase price was allocated as follows (in thousands):

Land

Buildings and improvements

Furniture, fixtures and equipment

Development and capital improvements in progress
Undeveloped land

Properties held for sale

Lease intangible assets

Cash and cash equivalents

Restricted cash

Deferred costs and other assets, excluding lease intangible assets
Total assets acquired

Notes payable

Fair market value of interest rate swaps

Accounts payable, accrued expenses, and other liabilities
Total liabilities assumed, including debt

Total purchase price

$469,396
3,075,642
96,377
113,368
58,400
33,300
57,946
63,454
6,825
87,713
4,062,421

(1,759,550)

(14,961)

(125,034)

(1,899,545 )

$2,162,876

We incurred merger and integration related expenses of $9.9 million for the six months ended June 30, 2014. These
amounts were expensed as incurred and are included in the Consolidated Statement of Operations in the items titled
Merger related expenses, primarily severance, legal, and professional costs and Integration related expenses, primarily

related to temporary systems, staffing, and facilities costs.

The allocation of fair values of the assets acquired and liabilities assumed has changed from the allocation reported in
Item 8. Financial Statements and Supplementary Data - Notes to Consolidated Financial Statements, Note 2 of our
Annual Report on Form 10-K for the year ended December 31, 2013, filed with the SEC on February 21, 2014. The
changes were based on information concerning the subject assets and liabilities that was not yet available at the time

of the 10-K filing. These adjustments had no material impact on the results of operations.

3. Earnings per Common Share of MAA

Basic earnings per share is computed by dividing net income attributable to common shareholders by the weighted
average number of shares outstanding during the period. All outstanding unvested restricted share awards contain
rights to non-forfeitable dividends and participate in undistributed earnings with common shareholders and,
accordingly, are considered participating securities that are included in the two-class method of computing basic
earnings per share. Both the unvested restricted shares and other potentially dilutive common shares, and the related
impact to earnings, are considered when calculating earnings per share on a diluted basis with our diluted earnings per
share being the more dilutive of the treasury stock or two-class methods. Operating Partnership units are included in
dilutive earnings per share calculations when they are dilutive to earnings per share. For the three and six months
ended June 30, 2014 and 2013, MAA's basic earnings per share is computed using the two-class method, and our
diluted earnings per share is computed using the more dilutive of the treasury stock method or two-class method:
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(dollars and shares in thousands, except per share amounts) Three months ended Six months ended June
June 30, 30,
2014 2013 2014 2013
Shares Outstanding
Weighted average common shares - basic 74,948 42,690 74,876 42,523
Weighted average partnership units outstanding — O — O — M 1,711
Effect of dilutive securities — O — M 162 60
Weighted average common shares - diluted 74,948 42,690 75,038 44,294
Calculation of Earnings per Share - basic
Income from continuing operations $29,302 $16,214 $36,000 $36,437
Gain on sale of depreciable assets excluded from discontinued 3.658 o 6.222 L
operations
(Loss) gain on sale of non-depreciable assets 22 ) — 535 —
.Income from continuing operations attributable to noncontrolling (1749 ) (580 ) (2283 ) (1341 )
interests
iﬁz(r)érsle from continuing operations allocated to unvested restricted (64 ) (14 ) — 32 )

Income from coptlnulng operations available for common $31.125 $15.620 $40,474 $35.064
shareholders, adjusted

Income from discontinued operations $448 $44.814 $6,343 $46,596
.Income from discontinued operations attributable to noncontrolling 24 ) (1359 ) (338 ) (1423 )
interest

Income from discontinued operations allocated to unvested
restricted shares

Income from discontinued operations available for common

a ) 39 ) a2z ) 42 )

shareholders, adjusted $423 $43.416 $5.993 $45,131
Weighted average common shares - basic 74,948 42,690 74,876 42,523
Earnings per share - basic $0.42 $1.38 $0.62 $1.89
Calculation of Earnings per Share - diluted

Income from continuing operations $29,302 $16,214 $36,000 $36,437
Gain on sale of depreciable assets excluded from discontinued 3.658 . 6.222 .
operations

(Loss) gain on sale of non-depreciable assets (22 ) — 535 —
‘Income from continuing operations attributable to noncontrolling (1749 YD 623 )M (2283 ) —
interests

iﬁz(r);rsle from continuing operations allocated to unvested restricted (64 Y (14 Y .

Income from coptmumg operations available for common $31.125 $15.577 $40,474 $36.437
shareholders, adjusted

Income from discontinued operations $448 $44.814 $6,343 $46,596
‘Income from discontinued operations attributable to noncontrolling 24 YD (1722 ) 338 ()
interest

Incqme from discontinued operations allocated to unvested a )y (39 y .
restricted shares
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Income from discontinued operations available for common

shareholders, adjusted $423 $43,053 $6,005 $46,596
Weighted average common shares - diluted 74,948 42,690 75,038 44,294
Earnings per share - diluted $0.42 $1.37 $0.62 $1.87

(1) Operating partnership units, other dilutive securities, and the related income with each are not included in the
diluted earnings per share calculations as they were not dilutive.
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4. Earnings per OP Unit of MAALP

Basic earnings per OP Unit is computed by dividing net income available for common unitholders by the weighted
average number of units outstanding during the period. All outstanding unvested restricted share awards contain rights
to non-forfeitable dividends and participate in undistributed earnings with common unitholders and, accordingly, are
considered participating securities that are included in the two-class method of computing basic earnings per OP unit.
Diluted earnings per OP Unit reflects the potential dilution that could occur if securities or other contracts to issue OP
Units were exercised or converted into OP Units.

30
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A reconciliation of the numerators and denominators of the basic and diluted earnings per unit computations for the

three and six months ended June 30, 2014 and 2013 is presented below:

(dollars and units in thousands, except per unit amounts) Three months ended Six months ended
’ ptp June 30, June 30,
2014 2013 2014 2013

Units Outstanding
Weighted average common units - basic 79,156 44,398 79,090 44,234
Effect of dilutive securities — O — M 162 60
Weighted average common units - diluted 79,156 44,398 79,252 44,294
Calculation of Earnings per Unit - basic
Income from continuing operations $29.302 $16,214 $36,000 $36,437
Gain on sale of depreciable assets excluded from discontinued 3.658 . 6.222 .
operations
(Loss) gain on sale of non-depreciable assets (22 ) — 535 —
Income from continuing operations allocated to unvested restricted 63 ) (14 ) (79 32 )
shares
Ingome from cgntlnulng operations available for common $32.875 $16.200 $42.678 $36,405
unitholders, adjusted
Income from discontinued operations $448 $33,286 $6,343 $34,856
Income from discontinued operations allocated to unvested

: ¢! ) @ ) — —
restricted shares
Ingome from d}scontmued operations available for common $447 $33.257 $6.343 $34.856
unitholders, adjusted
Weighted average common units - basic 79,156 44,398 79,090 44,234
Earnings per unit - basic: $0.42 $1.11 $0.62 $1.61
Calculation of Earnings per Unit - diluted
Income from continuing operations $29,302 $16,214 $36,000 $36,437
Gain on sale of depreciable assets 3,658 — 6,222 —
(Loss) gain on sale of non-depreciable assets (22 ) — 535 —
Income from continuing operations allocated to unvested restricted 63 Y (14 y .
shares
Ingome from cgntmumg operations available for common $32.875 $16,200 $42.757 $36.437
unitholders, adjusted
Income from discontinued operations $448 $33,286 $6,343 $34,856
Incople from discontinued operations allocated to unvested a )y (29 y o
restricted shares
Ingome from d}scontmued operations available for common $447 $33.257 $6.343 $34.856
unitholders, adjusted
Weighted average common units - diluted 79,156 44,398 79,252 44,294
Earnings per unit - diluted: $0.42 $1.11 $0.62 $1.61
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() Dilutive securities and the related income are not included in the diluted earnings per unit calculations as they were
not dilutive.
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5. MAA Equity

Total equity and its components for the six-month periods ended June 30, 2014 and 2013 were as follows (dollars in
thousands, except per share and per unit data):

Mid-America Apartment Communities, Inc. Shareholders

Common Additional Accumulated Accumulated

. Distributions Other Noncontrolling Total
Stock Paid-In . . .
. in Excess of Comprehensivelnterest Equity
Amount Capital
Net Income Income (Loss)

EQUITY BALANCE
DECEMBER 31, 2013 $ 747 $3,599,549 $(653,593) $108 $ 166,726 $3,113,537
Net income 46,479 2,621 49,100
Other comprehensive income -
derivative instruments (cash flow (1,503 ) (87 ) (1,590 )
hedges)
Issuance and registration of ’ 573 575
common shares
Shares repurchased and retired —— (336 ) (336 )
Exercise of stock options 2 9,542 9,544
Sh?res issued in exchange for o 799 (799 ) —
units
Shares issued in exchange from
redeemable stock 998 998
Redeemable stock fair market (848 ) (848 )
value
Adjustment for noncontrolling
interest ownership in operating 51 (51 ) —
partnership
Amortlzatlpn of unearned 2.045 2,045
compensation
Dividends on common stock (109.680 ) o (109.680 )

($1.46 per share)
Dividends on noncontrolling

interest units ($1.46 per unit) (6,143 ) (6,143 )

E(EQEITY BALANCE JUNE 30, $751 $3,613,221 $(717,642) $(1,395 ) $162,267 $3,057,202
Mid-America Apartment Communities, Inc. Shareholders
.. Accumulated Accumulated
Common Additional L. .
. Distributions Other NoncontrollingTotal
Stock Paid-In . . .
. in Excess of Comprehensivelnterest Equity
Amount Capital
Net Income Income (Loss)
EQUITY BALANCE

DECEMBER 31, 2012 $422 $1,542,999 $(603,315) $(26,054 ) $ 31,058 $945,110

Net income 80,269 2,764 83,033
Other comprehensive income -

derivative instruments (cash flow 19,718 681 20,399
hedges)
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Issuance and registration of
common shares

Shares repurchased and retired —
Shares issued in exchange for units 1
Redeemable stock fair market
value

Adjustment for noncontrolling
interest ownership in operating
partnership

Amortization of unearned
compensation

Dividends on common stock
($1.39 per share)

Dividends on noncontrolling
interest units ($1.39 per unit)
EQUITY BALANCE JUNE 30,
2013

4

$427

19

24,965
(673 )
442

431 )
186
1,171

(59,407 )

$1,569,090 $(582,884) $ (6,336

(443
(186
2374 )
) $ 31,500

) I

) I

24,969

(673 )
(431 )
1,171
(59,407 )
(2,374 )
$1,011,797
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6. MAALP Capital

Total capital and its components for the six-month periods ended June 30, 2014 and 2013 were as follows (dollars in

thousands, except per unit data):

CAPITAL BALANCE DECEMBER 31, 2013

Net income

Other comprehensive income - derivative instruments (cash
flow hedges)

Issuance of units

Units repurchased and retired

Exercise of unit options

General partner units issued in exchange for limited partner
units

Units issued in exchange from redeemable units
Redeemable units fair market value adjustment

Adjustment for limited partners' capital at redemption value
Amortization of unearned compensation

Distributions ($1.46 per unit)

CAPITAL BALANCE JUNE 30, 2014

CAPITAL BALANCE DECEMBER 31, 2012
Net income

Mid-America Apartments, L.P.

Other comprehensive income - derivative instruments (cash flow

hedges)
Issuance of units
Units repurchased and retired

General partner units issued in exchange for limited partner units

Redeemable units fair market value adjustment
Adjustment for limited partners capital at redemption value
Amortization of unearned compensation

Distributions ($1.39 per unit)

CAPITAL BALANCE JUNE 30, 2013

7. Borrowings

Unitholders
Accumulated Total
Limited  General Other .
. Partnership
Partner Partner Comprehensive Capital
Income (Loss)
$166,746 $2,946,598 $ 174 $3,113,518
2,621 46,479 49,100
(1,590 ) (1,590 )
— 575 575
(336 ) (336 )
9,544 9,544
(799 ) 799 —
998 998
(848 ) (848 )
(79 ) 79 —
2,045 2,045
(6,143 ) (109,680 ) (115,823 )
$162,346 $2,896,253 $ (1,416 ) $3,057,183
Mid-America Apartments, L.P.
Unitholders
Accumulated Total
Limited General Other .
. Partnership
Partner  Partner Comprehensive .
Capital
Income (Loss)
$38,154 $927,734 $ (26,881 ) $939,007
2,758 68,535 71,293
20,381 20,381
24,969 24,969
(673 ) (673 )
(443 ) 443 —
(431 ) (431 )
557 17,259 17,816
1,171 1,171
(2,374 ) (59,407 ) (61,781 )
$38,652 $979,600 $ (6,500 ) $1,011,752
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On June 30, 2014 and December 31, 2013, we had total indebtedness of approximately $3.48 billion and $3.47 billion,
respectively. Our indebtedness as of June 30, 2014 consisted of both conventional and tax exempt debt. Borrowings
were made through individual property mortgages as well as company-wide credit facilities. We utilize both secured
and unsecured debt.

On August 7, 2013, our Operating Partnership entered into a $500 million unsecured revolving credit facility
agreement with KeyBank National Association and thirteen other banks. This agreement amends our Operating
Partnership's previous unsecured credit facility with KeyBank. Interest is paid using an investment grade pricing grid
using LIBOR plus a spread of 0.90% to 1.70%, currently bearing interest at 1.10%. As of June 30, 2014, we had $35
million borrowed under this facility.

On October 16, 2013, MAALP issued $350 million in aggregate principal amount of notes, maturing on October 15,
2023 with an interest rate of 4.3% per annum (the "2023 Notes"). The purchase price paid by the initial purchasers
was 99.047% of the principal amount. The 2023 Notes are general unsecured senior obligations of MAALP and rank
equally in right of payment with all other senior unsecured indebtedness of MAALP. Interest on the 2023 Notes is
payable on April 15 and October 15 of
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each year, beginning on April 15, 2014. The net proceeds from the offering after deducting the original issue discount
of approximately $3.3 million and underwriting commissions and expenses of approximately $2.3 million was
approximately $344.4 million. The 2023 Notes have been reflected net of discount in the consolidated balance sheet.
The Company also entered into three forward swaps related to the bond financing totaling $150 million, which
resulted in a total effective interest rate of 4.15%.

On December 13, 2013, MAALP completed a series of exchange offers (the “Exchange Offers”) pursuant to which it
exchanged $154.2 million aggregate principal amount of 6.25% Senior Notes due 2014, $169.2 million aggregate
principal amount of 5.50% Senior Notes due 2015 and $68.1 million aggregate principal amount of 6.05% Senior

Notes due 2016 (collectively, the “Existing Notes”) issued by Colonial Realty Limited Partnership, a Delaware limited
partnership and wholly owned subsidiary of MAALP, for $154.2 million aggregate principal amount of MAALP’s new
6.25% Senior Notes due 2014 (the “2014 Notes”), $169.1 million aggregate principal amount of MAALP’s new 5.50%
Senior Notes due 2015 (the “2015 Notes”) and $68.1 million aggregate principal amount of MAALP’s new 6.05% Senior
Notes due 2016 (the “2016 Notes” and together with the 2014 Notes and the 2015 Notes, the “Exchange Notes”), plus
approximately $975,000 in cash.

The Exchange Notes are senior unsecured obligations of MAALP and will rank equally in right of payment with all of
MAALP’s other existing and future senior unsecured indebtedness. Interest on the 2014 Notes will accrue from, and
including, December 15, 2013 and was payable on June 15, 2014, which was the maturity date for the 2014 Notes.
Interest on the 2015 Notes will accrue from, and including, October 1, 2013 and will be payable semiannually on
April 1 and October 1 of each year, beginning on April 1, 2014. Interest on the 2016 Notes accrued from, and
including, September 1, 2013 and was paid on March 1, 2014. Interest payments will be payable semiannually on
March 1 and September 1 of each year, beginning on March 1, 2014. In certain circumstances described below
MAALP may be required to pay additional interest on the Exchange Notes.

All of the Existing Notes tendered into the Exchange Offers were cancelled in connection with the settlement of the
Exchange Offers. In connection with the issuance and sale of the Exchange Notes, MAALP also entered into three
separate registration rights agreements, each dated as of December 13, 2013, and each with J.P. Morgan Securities
LLC, the dealer manager in the Exchange Offers (the “Registration Rights Agreements”). Under the Registration Rights
Agreements, MAALP agreed to use commercially reasonable efforts to complete exchange offers registered under the
Securities Act pursuant to which MAALP will offer to issue new exchange notes containing terms substantially
similar in all material respects to the Exchange Notes (except that the exchange notes will not contain terms with
respect to transfer restrictions or any increase in annual interest rate) in exchange for the Exchange Notes. MAALP
also agreed, if it determines that a registered exchange offer is not available or specified other circumstances occur, to
use commercially reasonable efforts to file and have become effective a shelf registration statement relating to resales
of the Exchange Notes. MAALP would be obligated to pay additional interest of up to 0.50% per annum on the
Exchange Notes if it had not completed the exchange offers within 270 days after the issue date of the Exchange
Notes and in other specified circumstances. We completed the exchange within the 270 day window and did not incur
the additional interest.

On June 10, 2014, MAALP issued $400 million in aggregate principal amount of notes, maturing on June 15, 2024
with an interest rate of 3.75% per annum (the "2024 Notes"). The purchase price paid by the initial purchasers was
98.873% of the principal amount. The 2024 Notes are general unsecured senior obligations of MAALP and rank
equally in right of payment with all other senior unsecured indebtedness of MAALP. Interest on the 2024 Notes is
payable on June 15 and December 15 of each year, beginning on December 15, 2014. The net proceeds from the
offering after deducting the original issue discount of approximately $4.5 million and underwriting commissions and
expenses of approximately $2.6 million was approximately $392.9 million. The 2024 Notes have been reflected net of
discount in the consolidated balance sheet. The Company also entered into five forward swaps related to the bond
financing totaling $250 million, which resulted in a total effective interest rate of 3.98%.
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The Indenture under which the 2023 and 2024 notes were issued contains certain covenants that, among other things,
limit the ability of MAALP and its subsidiaries to incur secured and unsecured indebtedness if not in pro forma
compliance with the following negative covenants: (1) total leverage not to exceed 60% of adjusted total assets, (2)
secured leverage not to exceed 40% of adjusted total assets and (3) a fixed charge coverage ratio of at least 1.50 to 1.
In addition, MAALP is required to maintain at all times unencumbered consolidated total assets of not less than 150%
of the aggregate principal amount of its outstanding unsecured debt. At June 30, 2014, MAALP was in compliance
with each of these financial covenants.

We utilize interest rate swaps and interest rate caps to help manage our current and future interest rate risk and entered
into 11 interest rate swaps and 6 interest rate caps as of June 30, 2014, representing notional amounts totaling $675.0
million and $165.0 million, respectively. We also held 14 non-designated interest rate caps with notional amounts
totaling $90.3 million as of June 30, 2014.
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The following table summarizes our outstanding debt structure as of June 30, 2014 (dollars in thousands):

Borrowed Effective Contract
Balance Rate Maturity
Fixed Rate Secured Debt
Individual property mortgages $1,101,194 4.0 % 5/13/2019
FNMA conventional credit facilities 50,000 4.7 % 3/31/2017
Credit facility balances with:
LIBOR-based interest rate swaps 125,000 5.3 % 12/24/2014
Total fixed rate secured debt $1,276,194 4.2 % 11/6/2018
Variable Rate Secured Debt (1)
FNMA conventional credit facilities $171,785 0.7 % 1/31/2017
FNMA tax-free credit facilities 87,858 0.9 % 7/22/2031
Freddie Mac mortgages 27,177 34 % 10/31/2015
Total variable rate secured debt $286,820 1.0 % 5/26/2021
Total Secured Debt $1,563,014 3.6 % 4/26/2019
Unsecured Debt
Variable rate credit facility $35,000 1.3 % 872017
Term loans fixed with swaps 550,000 3.1 % 11/10/2017
Fixed rate senior bonds 1,327,399 4.5 % 12/3/2021
Total Unsecured Debt $1,912,399 4.0 % 9/3/2020
Total Outstanding Debt $3,475,413 3.8 % 9/29/2019

() Includes capped balances.

8. Derivatives and Hedging Activities
Risk Management Objective of Using Derivatives

We are exposed to certain risks arising from both our business operations and economic conditions. We principally
manage our exposures to a wide variety of business and operational risks through management of our core business
activities. We manage economic risks, including interest rate, liquidity and credit risk, primarily by managing the
amount, sources and duration of our debt funding and the use of derivative financial instruments. Specifically, we
enter into derivative financial instruments to manage exposures that arise from business activities that result in the
payment of future contractual and forecasted cash amounts, principally related to our borrowings, the value of which
are determined by changing interest rates, related cash flows and other factors.

Cash Flow Hedges of Interest Rate Risk

Our objectives in using interest rate derivatives are to add stability to interest expense and to manage our exposure to
interest rate movements. To accomplish this objective, we use interest rate swaps and interest rate caps as part of our
interest rate risk management strategy. Interest rate swaps designated as cash flow hedges involve the receipt of
variable amounts from a counterparty in exchange for us making fixed-rate payments over the life of the agreements
without exchange of the underlying notional amount. Interest rate caps designated as cash flow hedges involve the
receipt of variable amounts from a counterparty if interest rates rise above the strike rate on the contract in exchange
for an up front premium.
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The effective portion of changes in the fair value of derivatives designated and that qualify as cash flow hedges is
recorded in accumulated other comprehensive income and is subsequently reclassified into earnings in the period that
the hedged forecasted transaction affects earnings. During the three and six months ended June 30, 2014 and 2013,
such derivatives were used to hedge the variable cash flows associated with existing variable-rate debt and forecasted
issuances of fixed-rate debt. The ineffective portion of the change in fair value of the derivatives is recognized
directly in earnings. During the three months ended June 30, 2014 and 2013, we recorded ineffectiveness of $59,000
(increase to interest expense) and $22,000
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(decrease to interest expense), respectively, and during the six months ended June 30, 2014 and 2013, we recorded
ineffectiveness of $63,000 (increase to interest expense) and $26,000 (decrease to interest expense), respectively,
mainly attributable to a mismatch in the underlying indices of the derivatives and the hedged interest payments made
on our variable-rate debt.

Amounts reported in accumulated other comprehensive income related to derivatives designated as qualifying cash
flow hedges will be reclassified to interest expense as interest payments are made on our variable-rate or fixed-rate
debt. During the next 12 months, we estimate that an additional $8.8 million will be reclassified to earnings as an
increase to interest expense, which primarily represents the difference between our fixed interest rate swap payments
and the projected variable interest rate swap payments.

As of June 30, 2014, we had the following outstanding interest rate derivatives that were designated as cash flow
hedges of interest rate risk:

Interest Rate Derivative Number of Instruments Notional
Interest Rate Caps 6 $165,000,000
Interest Rate Swaps 11 $675,000,000

Non-Designated Hedges

Derivatives not designated as hedges are not speculative and are used to manage the Company's exposure to interest
rate movements and other identified risks but do not meet the strict hedge accounting requirements of FASB ASC
815, Derivatives and Hedging. Changes in the fair value of derivatives not designated in hedging relationships are
recorded directly in earnings and resulted in a loss of $59,000 for the three months ended June 30, 2014 and a loss of
$128,000 for the six months ended June 30, 2014. We recorded a gain of $10,000 for the three months ended June 30,
2013 and a loss of $3,000 for the six months ended June 30, 2013.

As of June 30, 2014, we had the following outstanding interest rate derivatives that were not designated as hedges:

Interest Rate Derivative Number of Instruments Notional
Interest rate caps 14 $90,326,031
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Tabular Disclosure of Fair Values of Derivative Instruments on the Balance Sheet

The table below presents the fair value of our derivative financial instruments as well as their classification on the
Consolidated Balance Sheet as of June 30, 2014 and December 31, 2013, respectively.

Fair Values of Derivative Instruments on the Consolidated Balance Sheet as of June 30, 2014 and

December 31, 2013 (dollars in thousands)

Asset Derivatives

Derivatives designated as hedging Balance Sheet
instruments Location
Interest rate contracts Other assets

Total derivatives designated as
hedging instruments

Derivatives not designated as
hedging instruments

Interest rate contracts Other assets

Total derivatives not designated
as hedging instruments

June 30,

2014

Fair Value

$132

$132

$24

$24

December 31,
2013

Fair Value

$396

$396

$49

$49

Liability Derivatives

June 30, 2014

Balance

Sheet Fair Value
Location
Fair
market
value of
interest
rate
swaps

$17,997

$17,997

December 31,
2013

Fair Value

$20,015

$20,015
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