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Explanatory Note

This report combines the annual reports on Form 10-K for the year ended December 31, 2013 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. Unless the context
otherwise requires, all references in this report to “MAA” refers only to Mid-America Apartment Communities, Inc.,
and not 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 the 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”. This combined Form 10-K is being filed
separately by MAA and MAALP.

As of December 31, 2013, MAA owned 74,830,726 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 annual reports on Form 10-K 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
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 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.

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 selected financial data in Item 6 of this report;

1
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the consolidated financial statements in Item 8§ 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; Note 12 - Shareholders' Equity of MAA and Note 13 - Partners' Capital of
MAALP; and Note 21 - Selected Quarterly Financial Information of MAA (Unaudited) and Note 22 - Selected
Quarterly Financial Information of MAALP (Unaudited);

the controls and procedures in Item 9A of this report; and

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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PART 1
Risks Associated with Forward Looking Statements

We consider this and other sections of this Annual Report on Form 10-K to contain forward-looking statements within
the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934, or
the Exchange Act, with respect to our expectations for future periods. Forward-looking statements do not discuss
historical fact, but instead include statements related to expectations, projections, intentions or other items related to
the future. Such forward-looking statements include, without limitation, statements concerning property acquisitions
and dispositions, joint venture activity, development and renovation activity as well as other capital expenditures,
capital raising activities, rent and expense growth, occupancy, financing activities and interest rate and other economic
expectations and statements about the benefits of our merger with Colonial Properties Trust, or Colonial. Words such
as “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,” “estimates,” and variations of such words and similar expre
are intended to identify such forward-looking statements. Such statements involve known and unknown risks,
uncertainties and other factors which may cause the actual results, performance or achievements to be materially
different from the results of operations, financial conditions or plans expressed or implied by such forward-looking
statements. Such factors include, among other things, unanticipated adverse business developments affecting us, or
our properties, adverse changes in the real estate markets and general and local economies and business conditions.
Although we believe that the assumptions underlying the forward-looking statements contained herein are reasonable,
any of the assumptions could be inaccurate, and therefore such forward-looking statements included in this report may
not 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.

LT3 EEINT3 29

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

inability to generate sufficient cash flows due to market conditions, changes in supply and/or demand, competition,
uninsured losses, changes in tax and housing laws, or other factors;

exposure, as a multifamily focused REIT, to risks inherent in investments in a single industry;

difficulty in integrating Colonial’s operations, systems and personnel with ours and certain uncertainties associated
with our ability to sell our commercial asset portfolio;

adverse changes in real estate markets, including, but not limited to, the extent of future demand for multifamily units
in our primary markets, barriers of entry into new markets which we may seek to enter in the future, limitations on our
ability to increase rental rates, competition, our ability to identify and consummate attractive acquisitions or
development projects on favorable terms, our ability to consummate any planned dispositions in a timely manner on
acceptable terms, and our ability to reinvest sale proceeds in a manner that generates favorable returns;

failure of new acquisitions to achieve anticipated results or be efficiently integrated;

failure of development communities to be completed, if at all, within budget and on a timely basis or to lease-up as
anticipated;

unexpected capital needs;

changes in operating costs, including real estate taxes, utilities and insurance costs;

{osses from catastrophes in excess of our insurance coverage;

ability to obtain financing at favorable rates, if at all, and refinance existing debt as it matures;

{evel and volatility of interest or capitalization rates or capital market conditions;

{oss of hedge accounting treatment for interest rate swaps or interest rate caps;

the continuation of the good credit of our interest rate swap and cap providers;

price volatility, dislocations and liquidity disruptions in the financial markets and the resulting impact on financing;
the effect of any rating agency actions on the cost and availability of new debt financing;
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significant decline in market value of real estate serving as collateral for mortgage obligations;
significant change in the mortgage financing market that would cause single-family housing, either as an owned or
rental product, to become a more significant competitive product;
our ability to continue to satisfy complex rules in order to maintain our status as a REIT for federal income tax
purposes, the ability of the Operating Partnership to satisfy the rules to maintain its status as a partnership for federal
tncome tax purposes, the ability of our taxable REIT subsidiaries to maintain their status as such for federal income
tax purposes, and our ability and the ability of our subsidiaries to operate effectively within the limitations imposed by
these rules;
tnability to attract and retain qualified personnel;
potential liability for environmental contamination;

adverse legislative or regulatory tax

changes;
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titigation and compliance costs associated with laws requiring access for disabled persons; and
9ther risks identified in this annual report on Form 10-K and, from time to time, in other reports we file with the
Securities and Exchange Commission, or the SEC, or in other documents that we publicly disseminate.

We undertake no obligation to publicly update or revise these forward-looking statements to reflect events,
circumstances or changes in expectations after the date of this report.

10
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ITEM 1. BUSINESS
Overview

MAA is a multi-family focused self-administered and self-managed REIT. We own, operate, acquire and selectively
develop apartment communities primarily located in the Sunbelt region of the United States. Our activities include full
or partial ownership and operation of 275 multi-family properties and 5 commercial properties as of December 31,
2013, located in Alabama, Arizona, Arkansas, Florida, Georgia, Kentucky, Louisiana, Mississippi, Missouri, Nevada,
North Carolina, South Carolina, Tennessee, Texas and Virginia.

As of December 31, 2013, we owned or maintained a partial ownership in the following properties:

Multifamily:
Consolidated Properties Units Unconsolidated Properties Units  Total Properties Total Units
270 82,197 5 1,444 275 83,641

Commercial:
Consolidated Properties Sq. Ft. () Unconsolidated Properties Sq. Ft. Total Properties Total Sq. Ft.
4 1,124,596 1 29,971 5 1,154,567
() Includes spaced owned by anchor tenants.

Our business is conducted principally through the Operating Partnership. We are the sole general partner of the
Operating Partnership, holding 74,830,726 common units of partnership interest, or OP units, comprising a 94.7%
partnership interest in the operating partnership as of December 31, 2013.

MAA was formed in Tennessee in 1994. Our corporate offices are located at 6584 Poplar Avenue, Memphis,
Tennessee 38138 and our telephone number is (901) 682-6600. As of December 31, 2013, we had 2,151 full-time
employees and 90 part-time employees.

Merger of MAA and Colonial

On October 1, 2013, MAA completed its previously announced merger with Colonial. Pursuant to the merger
agreement, Martha Merger Sub, LP, or OP Merger Sub, a wholly-owned indirect subsidiary of the Operating
Partnership, merged with and into Colonial Realty Limited Partnership, which we refer to as Colonial LP, with
Colonial LP being the surviving entity of the merger and becoming a wholly-owned indirect subsidiary of our
Operating Partnership, which is referred to as the partnership merger. The partnership merger was part of the
transactions contemplated by the previously announced agreement and plan of merger entered into on June 3, 2013
among MAA, our Operating Partnership, OP Merger Sub, Colonial, and Colonial LP pursuant to which MAA and
Colonial combined through a merger of Colonial with and into MAA, with MAA surviving the merger, which is
referred to as the parent merger. We refer to the parent merger, together with the partnership merger, as the Merger in
this Annual Report on Form 10-K. Under the terms of the merger agreement, each common share of beneficial interest
in Colonial, or 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 Report as Colonial LP units,
issued and outstanding immediately prior to the effectiveness of the partnership merger was converted into common
units in our Operating Partnership 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, through December 31, 2013, the end of our fiscal year.

11
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Reporting Segments

As of December 31, 2013, we owned or had an ownership interest in 275 multifamily apartment communities located
in 14 states from which we derived all significant sources of earnings and operating cash flows. Additionally, we
owned five commercial properties in two states. Senior management evaluates performance and determines resource
allocations by reviewing apartment communities individually and in the following reportable operating segments:

5
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Large market same store communities are generally communities in markets with a population of at least 1 million
and at least 1% of the total public multifamily REIT units that we have owned and that have been stabilized for at
least a full 12 months and have not been classified as held for sale. Communities are considered stabilized after
achieving and maintaining at least 90% occupancy for 90 days.

Secondary market same store communities are generally communities in markets with populations of more than 1
million but less than 1% of the total public multifamily REIT units or markets with populations of less than 1 million
that we have owned and that have been stabilized for at least a full 12 months and have not been classified as held for
sale. Communities are considered stabilized after achieving and maintaining at least 90% occupancy for 90 days.
Non same store communities and other generally includes commercial properties, recent acquisitions, communities in
development or lease-up and communities that have been classified as held for sale.

On the first day of each calendar year, we determine the composition of our same store operating segments for that
year, which allows us to evaluate full period-over-period operating comparisons. For financial reporting purposes, the
operating results of the Colonial assets that we acquired in the Merger are within the "non-same store communities
and other" reporting segment. The legacy Colonial assets will not be eligible to be included in same store segments
until January 1, 2015. We utilize net operating income, or NOI, in evaluating the performance. Total NOI represents
total property revenues less total property operating expenses, excluding depreciation and amortization, for all
properties held during the period regardless of their status as held for sale. We believe NOI is a helpful tool in
evaluating the operating performance of our segments because it measures the core operations of property
performance by excluding corporate level expenses and other items not related to property operating performance.
During 2013, we added 13 communities to our same store portfolio and moved 11 communities to our non-same store
and other segment. In addition, as a result of the Merger, we added 115 wholly-owned apartment communities and 4
commercial properties to our non-same store and other segment.

A summary of segment operating results for 2013, 2012 and 2011 is included in Item 8. Financial Statements and
Supplementary Data — Notes to Consolidated Financial Statements, Note 19. Additionally, segment operating
performance for such years is discussed in Item 7, “Management’s Discussion and Analysis of Financial Condition and
Results of Operations”, in this Annual Report on Form 10-K.

Business Objectives

Our primary business objectives are to protect and grow existing property values, to maintain a stable and increasing
cash flow that will fund our dividend through all parts of the real estate investment cycle, and to create shareholder
value by growing in a disciplined manner. To achieve these objectives, we intend to continue to pursue the following
goals and strategies:

effectively and efficiently operate our existing properties with an intense property and asset management focus and a
decentralized structure;

manage real estate cycles by taking an opportunistic approach to buying, selling, renovating and developing apartment
communities;

diversify investment capital across both large and secondary markets to achieve a growing and less volatile operating
performance; and

actively manage our capital structure to help enhance predictability of earnings and dividends.

2013 Highlights
Completed the Merger.

€Core Funds From Operations, or Core FFO, for the year was $4.94 per diluted share and unit.

13
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Completed our inaugural unsecured public bond offering through the Operating Partnership. The Operating
Partnership issued $350 million of ten year senior unsecured notes at a coupon rate of 4.3% and an issuance price of
99.047%.

Acquired four communities, totaling 1,137 units, during the year and sold nine communities, totaling 2,108 units.

:A joint venture in which we had a 50% interest sold Colonial Town Park, a 450,000 square foot retail center located
in Smyrna, Tennessee.

Completed the construction of two development communities during the year, and had five communities, containing
1,461 units, remaining under construction at the end of the year.

6
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Completed the renewal of our unsecured credit facility during the third quarter, increasing the borrowing capacity to
$500 million with room for additional expansion to $800 million.

Operations Strategy

Our goal is to generate our return on investment collectively and in each apartment community by increasing
revenues, controlling operating expenses, maintaining high occupancy levels and reinvesting as appropriate. The steps
taken to meet these objectives include:

providing management information and improved customer services through technology innovations;

utilizing systems to enhance property managers’ ability to optimize revenue by adjusting rental rates in response to
local market conditions and individual unit amenities;

developing new ancillary income programs aimed at offering new services to residents, including cable, on which we
generate revenue;

implementing programs to control expenses through investment in cost-saving initiatives, including measuring and
passing on to residents the cost of various expenses, including water and other utility costs;

analyzing individual asset productivity performances to identify best practices and improvement areas;

proactively maintaining the physical condition of each property through ongoing capital investments;

improving the “curb appeal” of the apartment communities through extensive landscaping and exterior improvements,
and repositioning apartment communities from time-to-time to enhance or maintain market positions;

aggressively managing lease expirations to align with peak leasing traffic patterns and to maximize productivity of
property staffing;

allocating additional capital, including capital for selective interior and exterior improvements;

compensating employees through performance-based compensation and stock ownership programs; and

maintaining a hands-on management style and “flat” organizational structure that emphasizes senior management's
continued close contact with the market and employees.

We believe that our decentralized operating structure capitalizes on specific market knowledge, provides greater
personal accountability than a centralized structure and is beneficial in the acquisition and redevelopment processes.
To support this decentralized operational structure, senior and executive management, along with various asset
management functions, are proactively involved in supporting and reviewing property management through extensive
reporting processes and frequent on-site visitations. To maximize the amount of information shared between senior
and executive management and the properties on a real time basis, we utilize a web-based property management
system. The system contains property and accounting modules that allow for operating efficiencies, continued expense
control, provide for various expanded revenue management practices, and improve the support provided to on-site
property operations. We use a “yield management” pricing program that helps our property managers optimize rental
revenues, and we also utilize purchase order and accounts payable software to provide improved controls and
management information.

Investment in new technologies continue to drive operating efficiencies in our business and help us to better meet the
changing needs of our residents. Since its launch in October 2012, our residents have been utilizing our web-based
resident internet portal on our website. Our residents have the ability to conduct business with us 24 hours a day, 7
days a week. In February 2013, we completed the roll out of online leasing renewals throughout our portfolio. As a
result of transforming our operations through technology, resident’s satisfaction improved, and our operating teams
have become more efficient. Web-based technologies have also resulted in declining marketing and advertising costs,
improved cash management, and better pricing management of our available apartments.

In 2013, the features and functionality of our website, http://www. maac.com, were enhanced to increase a user’s
engagement and search capability. Improvements included a new responsive website design, new photography,

15



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

enhancements to the online web forms and improved layout of the individual MAA community homepages. We also
overhauled our mobile applications. These overall enhancements have increased our web visitor traffic year-over-year
to almost 2.2 million visitors in 2013, an increase of 34%, with mobile traffic at 1.2 million visitors, an increase of
173%.

Acquisition Strategy

One of our growth strategies is to acquire apartment communities that are located in large or secondary markets
primarily throughout the Sunbelt region of the United States. Acquisitions (and dispositions) also help us achieve our
desired product mix, geographic diversification or rebalance our portfolio. Portfolio growth allows for fixed general
and administrative costs to be a smaller percentage of the overall community net operating income. We have extensive
experience and research-

7
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based skills in the acquisition of multifamily communities. We will continue to evaluate opportunities that arise, and
will utilize this strategy to increase the number of apartment communities in strong and growing markets.

The following apartment communities, in addition to the 115 properties encompassing 34,370 units acquired through
the Merger, were acquired for our wholly-owned portfolio during the year ended December 31, 2013:

Number

Property Location of Units Date Purchased

Milstead Village Kennesaw (Atlanta), Georgia 310 February 1, 2013

Village Oaks (1) Temple Terrace (Tampa), Florida 1 March 14, 2013

Greenwood Forest Greenwood Forest (Houston), Texas 316 May 1, 2013

Station Square at Cosner's Corner Fredericksburg, Virginia 260 May 21, 2013

Seasons at Celebrate Virginia II Fredericksburg, Virginia 251 November 1, 2013
1,138

On August 27, 2008, we purchased 215 units of the 234-unit Village Oaks apartments located in Temple Terrace,
Florida, a suburb of Tampa. The remaining 19 units had previously been sold as condominiums, and it is our intent

() to acquire these units if and when they become available and operate them as apartment rentals with the rest of the
community. During the remainder of 2008, we acquired four of the remaining 19 units. We acquired an additional
seven units in 2009, three units in 2010, two units in 2011, and one unit in 2012.

Disposition Strategy

We sell assets that no longer meet our long-term strategy or when market conditions are favorable, and we redeploy
the proceeds from those sales to develop, redevelop and acquire communities and to rebalance our portfolio across or
within geographic regions. This also allows us to realize a portion of the value created through our investments and
provides additional liquidity. We are then able to redeploy the net proceeds from our dispositions in lieu of raising that
amount of capital externally. When we decide to sell a community, we generally solicit competing bids from unrelated
parties for these individual assets and consider the sales price and other key terms of each proposal. During 2013, we
disposed of nine communities totaling 2,108 units.

Development Strategy

Periodically, we invest in limited expansion development projects generally through fee-based development
agreements using fixed price or cost controlled construction contracts. These contracts can have variability to cover
any project cost overruns that may occur. Some development agreements require that cost overruns are contractually
shared with the developer up to a specified level, while other development agreements stipulate that cost overruns are
the responsibility of the developer. While we seek opportunistic new development investments offering attractive
long-term investment returns, we do not currently intend to expand into development in a significant way. We expect
our investment in new development will remain a smaller component of overall growth as compared to growth
through acquiring existing properties. During 2013, we incurred $53.0 million in development costs.
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The following multifamily projects were under development as of December 31, 2013 (dollars in thousands):

. . Total Total Units Costto Budgeted Estimated Expected

Project: Location .. Square Cost Per .
Units Completed Date Cost . Completion
Feet Unit

Colonial Reserve at  Charlotte,
South End North Carolina 276,400 179 $50,900 $59,300 $168 1st Quarter 2014
Colonial Grand at Orlando,
Randal Lakes Florida 462 435,700 330 $49,800 $57,000 $123 1st Quarter 2014
Colonial Grand at Orlando,
Lake Mary TII Florida 132 140,000 — $9,100 $16,100 $122 2nd Quarter 2014
220 Riverside Ef)lr‘isé’;“lle’ 294 250,800 — $17.200 $40,500 $138  4th Quarter 2014
Colonial Grand at Nashville, =4 544 g0 $7,500 $30,100 $137 4th Quarter 2014
Bellevue 11 Tennessee

Redevelopment Strategy

Beginning in 2005, we began an initiative of upgrading a significant number of our existing apartment communities in
key markets across our portfolio. We focus on both interior unit upgrades and shared exterior amenities above and
beyond routine capital upkeep in markets that we believe continue to have growth potential and can support the
increased rent. During the year ended December 31, 2013, we renovated 2,576 units for a total of $11.3 million at an
average rental rate that we believe was approximately 11% above the normal market rate increase.

Capital Structure Strategy

We use a combination of debt and equity sources to fund our portfolio of assets, focused on producing low costs
combined with a flexible capital structure. We focus on improving the net present value of our assets by generating
cash flows from our portfolio of investments above the estimated total cost of debt and equity capital. We routinely
make new investments when we believe it will be accretive to shareholder value. We maintain a capital structure that
we believe allows us to proactively source potential investment opportunities in the marketplace. We have structured
our debt maturity schedule to avoid significant exposure in any given year and to be able to opportunistically access
both secured and unsecured debt markets when appropriate.

At December 31, 2013, 42% of our total capitalization consisted of borrowings, including 22% under our secured
borrowings and 20% under our unsecured credit facilities or unsecured senior notes. We currently intend to target our
total debt to a range of approximately 40% to 45% of the undepreciated book value of our assets. Our charter and
bylaws do not limit our debt levels and our Board of Directors can modify this policy at any time, which could allow
us to become more highly leveraged. We may also issue new equity to maintain our debt within the target range.
Covenants in our credit facilities limit our net-debt (total debt less cash on hand) to undepreciated book value to 60%.
As of December 31, 2013, our ratio of net-debt to undepreciated book value was approximately 42%.

We continuously review opportunities for lowering our cost of c