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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 2015
OR

O 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 1-13232 (Apartment Investmearand Management Company)
Commission File Number 0-24497 (AIMCO Properties, LP.)

Apartment Investment and Management Company
AIMCO Properties, L.P.

(Exact name of registrant as specified in its @rart

Maryland (Apartment Investment and Management Company) 84-1259577
Delaware (AIMCO Properties, L.P.) 84-1275621

(State or other jurisdiction of (I.R.S. Employer

incorporation or organization) Identification No.)

4582 South Ulster Street, Suite 1100
Denver, Colorado 80237
(Address of principal executive offices) (Zipdz)
(303) 757-8101
(Registrant’s telephone number, including area fode

Not Applicable
(Former name, former address, and former fiscal, yeeéhanged since last report)

Indicate by check mark whether the registrant € filed all reports required to be filed by Sewcti® or 15(d) of the Securities Exchange Act of4L88ring the preceding 12 months (or for such gngrérioc
that the registrant was required to file such reg)pand (2) has been subject to such filing regménts for the past 90 days.

Apartment Investment and Management Compafes X NoO AIMCO Properties, L.P. Yesx NoO

Indicate by check mark whether the registrant hdmnitted electronically and posted on its corpok&fieb site, if any, every Interactive Data File rieed to be submitted and posted pursuant to Rutect
Regulation S-T (§232.405 of this chapter) during pheceding 12 months (or for such shorter petiatithe registrant was required to submit and pash files).

Apartment Investment and Management Compafes X NoO AIMCO Properties, L.P. YesX NoO

Indicate by check mark whether the registrantlsrge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting compase the definitions of “large accelerated filégtcelerate
filer” and “smaller reporting company” in Rule 12bef the Exchange Act. (Check one):

Apartment Investment and Management Company
Large accelerated filer Accelerated filer [m]
Non-accelerated filer g (Do not check if a smaller reporting company) Smaller reporting company O

AIMCO Properties, L.P-

Large accelerated filer O Accelerated filer

X

Non-accelerated filer g (Do not check if a smaller reporting company) Smaller reporting company O

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Bxcfe Act).
Apartment Investment and Management Compafes [ No AIMCO Properties, L.P. Yes O No

The number of shares of Apartment Investment andagement Company
Class A Common Stock outstanding as of July 30520156,281,519
The number of Partnership Common Units outstandsgf July 30, 2015: 163,892,509
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EXPLANATORY NOTE

This filing combines the reports on Form 10-Q foe guarterly period ended June 30, 2005 Apartment Investment and Management Companyimco, and AIMCO Propertie
L.P., or the Aimco Operating Partnership. Wheris iimportant to distinguish between the two erditiee refer to them specifically. Otherwise, refees to “we,” “us” or “our’'mean
collectively, Aimco, the Aimco Operating Partnegshind their consolidated entities.

Aimco, a Maryland corporation, is a self-administtrand self-managed real estate investment trusRE6T. Aimco, through whollyewned subsidiaries, is the general and sp
limited partner of and, as of June 30, 2015 , owa&8.4% ownership interest in the common partignshits of, the Aimco Operating Partnership. Temaining 4.6%nterest is owned
limited partners. As the sole general partner efAimco Operating Partnership, Aimco has exclusimetrol of the Aimco Operating Partnership’s daydety management.

The Aimco Operating Partnership holds all of Aingassets and manages the daily operations of Agrmesiness. Pursuant to the Aimco Operating Pattippagreement, Aimco
required to contribute to the Aimco Operating Parship any assets which it may acquire including@ceeds from the offerings of its securitiesekthange for the contribution of th
assets, Aimco receives additional interests inAlmeco Operating Partnership with similar terms (gifjAimco contributes proceeds of a stock offgriimco receives partnership ut
with terms substantially similar to the stock is$ixy Aimco).

We believe combining the periodic reports of Ainaal the Aimco Operating Partnership into this ngport provides the following benefits:
* We present our business as a whole, in the sameenanr management views and operates the bus

* We eliminate duplicative disclosure and provide arenstreamlined and readable presentation sinagbstamtial portion of the disclosures apply to baimco and the Aimc
Operating Partnership; and

*  We save time and cost through the preparationsiigle combined report rather than two separaterte

We operate Aimco and the Aimco Operating Partnprakione enterprise, the management of Aimco diteetmanagement and operations of the Aimco GpgrBartnership, and t
members of the Board of Directors of Aimco are titei to those of the Aimco Operating Partnership.

We believe it is important to understand the feffedénces between Aimco and the Aimco Operatingneaship in the context of how Aimco and the Ainf@perating Partnerst
operate as a consolidated company. Aimco has reisass liabilities other than its investment in thienco Operating Partnership. Also, Aimco is a @rgtion that issues publicly trac
equity from time to time, whereas the Aimco OpergtPartnership is a partnership that has no pyhtiaded equity. Except for the net proceeds frémeksofferings by Aimco, which a
contributed to the Aimco Operating Partnershipxohenge for additional limited partnership intesetf a similar type and in an amount equal tostheres of stock sold in the offering),
Aimco Operating Partnership generates all remairmapgital required by its business. These sourcelside the Aimco Operating Partnersisipvorking capital, net cash provided
operating activities, borrowings under its revotyicredit facility, the issuance of debt and equigurities, including additional partnership unéed proceeds received from the sal
apartment communities.

Equity, partners’capital and noncontrolling interests are the maieas of difference between the consolidated firdnstatements of Aimco and those of the Aimco Ofiey
Partnership. Interests in the Aimco Operating Rastinip held by entities other than Aimco, which reéer to as OP Units, are classified within parsheapital in the Aimco Operatit
Partnership’s financial statements and as noncllingonterests in Aimco’s financial statements.

To help investors understand the differences betwiimco and the Aimco Operating Partnership, tieigort provides separate consolidated financiakstants for Aimco and tl
Aimco Operating Partnership; a single set of cadatéd notes to such financial statements thatides separate discussions of each entity’s stod&hsll equity or partnergapital, a
applicable; and a combined Management's DiscusaiahAnalysis of Financial Condition and Result©plerations section that includes discrete inforomatelated to each entity.

This report also includes separate Part |, Itei@ahtrols and Procedures sections and separateitsxBiband 32 certifications for Aimco and the AmnOperating Partnership in or
to establish that the requisite certifications héaeen made and that Aimco and the Aimco OperatagnBrship are both compliant with Rule 13a-15 ateRL5d45 of the Securitie
Exchange Act of 1934, as amended (the “Exchang®,/eid 18 U.S.C. §1350.
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PART I. FINANCIAL INFORMATION

ITEM 1. Financial Statement:
APARTMENT INVESTMENT AND MANAGEMENT COMPANY
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)
(Unaudited)
June 30, December 31,
2015 2014
ASSETS
Buildings and improvements $ 6,349,05! $ 6,259,31:
Land 1,881,73! 1,885,641
Total real estate 8,230,79! 8,144,95!
Less accumulated depreciation (2,666,611 (2,672,17)
Net real estate ($ 348,562 and $360,160 relat&tiHe) 5,564,18! 5,472,77
Cash and cash equivalents ( $ 19,937 and $7Hated to VIES) 46,83 28,97:
Restricted cash ($32,661 and $36,196 relatedEs)V 89,08 91,44¢
Other assets ( $177,533 and $182,108 related ts)VIE 457,59: 476,72
Assets held for sale — 27,10¢
Total assets $ 6,157,69: $ 6,097,02
LIABILITIES AND EQUITY
Non-recourse property debt ( $328,934 and $336idlated to VIES) $ 3,818,48 $ 4,022,80!
Revolving credit facility borrowings 47,52( 112,33(
Total indebtedness 3,866,000 4,135,13!
Accounts payable 35,23¢ 41,91¢
Accrued liabilities and other ($137,398 and $138,6elated to VIES) 280,11¢ 279,07
Deferred income 70,30¢ 81,88:
Liabilities related to assets held for sale — 28,96¢
Total liabilities 4,251,66' 4,566,98!
Preferred noncontrolling interests in Aimco OpergtPartnership 87,94: 87,937
Commitments and contingencies (Note 6)
Equity:
Perpetual Preferred Stock 159,12¢ 186,12¢
Common Stock, $0.01 par value, 500,787,260 shateeazed, 156,281,519 and 146,403,274 sharesdisutstanding at June 30, 2015 and December
31, 2014, respectively 1,56¢ 1,46¢
Additional paid-in capital 4,064,95! 3,696,14.
Accumulated other comprehensive loss (7,402) (6,45¢€)
Distributions in excess of earnings (2,589,33) (2,649,54)
Total Aimco equity 1,628,911 1,227,73!
Noncontrolling interests in consolidated real estartnerships 205,12: 233,29t
Common noncontrolling interests in Aimco Operatiraytnership (15,949 (18,92¢)
Total equity 1,818,08! 1,442,10!
Total liabilities and equity $ 6,157,69 $ 6,097,02i

See notes to condensed consolidated financiahsesmtis.
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APARTMENT INVESTMENT AND MANAGEMENT COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share data)

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

REVENUES
Rental and other property revenues $ 238,63 $ 239,49: $ 476,92t $ 479,62¢
Tax credit and asset management revenues 6,14¢ 6,92¢ 12,12; 15,71«

Total revenues 244,78 246,41¢ 489,04¢ 495,34:
OPERATING EXPENSES
Property operating expenses 87,93( 94,50( 183,42: 193,76¢
Investment management expenses 1,08¢ 1,021 2,68¢ 2,27:
Depreciation and amortization 75,15( 71,39¢ 149,58: 141,70¢
General and administrative expenses 12,06: 10,11¢ 22,71« 20,64¢
Other expenses, net 2,912 3,582 3,931 5,87¢

Total operating expenses 179,14( 180,62: 362,33t 364,26
Operating income 65,64: 65,797 126,71( 131,07¢
Interest income 1,70t 1,671 3,43( 3,40(
Interest expense (49,60%) (55,067 (103,12 (110,80
Other, net 35C 18¢ 2,61 (1,790
Income before income taxes and gain on dispositions 18,09 12,59¢ 29,62¢ 21,87¢
Income tax benefit 5,81 5,347 12,73t 8,10t
Income from continuing operations 23,907 17,94 42,36¢ 29,98:
Gain on dispositions of real estate, net of tax 44,78 66,66 130,47 136,15«
Net income 68,68¢ 84,60¢ 172,83t 166,13°
Noncontrolling interests:

Net income attributable to noncontrolling interdstsonsolidated real estate partnerships (111 (2,22¢) (4,867) (13,61%)

Net income attributable to preferred noncontrollinggrests in Aimco Operating Partnership (1,736) (1,602) (3,472) (3,207)

Net income attributable to common noncontrollingeiests in Aimco Operating Partnership (2,972) (3,735 (7,370) (7,34¢)

Net income attributable to noncontrolling interests (4,819 (7,56%) (15,709 (24,169

Net income attributable to Aimco 63,86¢ 77,04: 157,12¢ 141,96¢
Net income attributable to Aimco preferred stockieos (2,75¢) (1,75¢) (6,280) (2,217
Net income attributable to participating securities (307) (274 (702) (519
Net income attributable to Aimco common stockhasder $ 60,80: $ 75,01 $ 150,14t  $ 139,24
Earnings attributable to Aimco per common sharasid(Note 7):

Income from continuing operations $ 03¢ $ 051 $ 097 $ 0.9€¢

Net income $ 03¢ % 051 % 097 % 0.9€
Earnings attributable to Aimco per common shardutet! (Note 7):

Income from continuing operations $ 03¢ % 051 % 097 % 0.9t

Net income $ 03¢ % 051 % 097 $ 0.9t
Dividends declared per common share $ 03C % 026 % 05¢ % 0.52

See notes to condensed consolidated financiahsesmtis.
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APARTMENT INVESTMENT AND MANAGEMENT COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In thousands)

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
Net income $ 68,68t % 84,60f % 172,83¢ $ 166,13
Other comprehensive (loss) income:
Unrealized gains (losses) on interest rate swaps 161 (66€) (625) (1,427)
Losses on interest rate swaps reclassified inevest expense from accumulated other
comprehensive loss 41¢ 418 842 844
Unrealized losses on debt securities classifieavadable-for-sale (945) (51¢) (1,162) (51)
Other comprehensive loss (365) (76€) (945) (634)
Comprehensive income 68,32! 83,83¢ 171,89 165,50:
Comprehensive income attributable to noncontroliitgrests (4,84¢) (7,537%) (15,709 (24,177
Comprehensive income attributable to Aimco $ 63477 $ 76,30  $ 156,18  $ 141,33(

See notes to condensed consolidated financiahsesmtis.
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APARTMENT INVESTMENT AND MANAGEMENT COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
(Unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net cashigeal by operating activities:
Depreciation and amortization
Gain on dispositions of real estate, net of tax
Other adjustments
Net changes in operating assets and operatindjtiiedi
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of real estate
Capital expenditures
Proceeds from dispositions of real estate
Purchases of corporate assets
Change in restricted cash
Other investing activities
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from non-recourse property debt
Principal repayments on non-recourse property debt
Net (repayments) borrowings on revolving crediilfgc
Proceeds from issuance of Preferred Stock
Proceeds from issuance of Common Stock
Redemption and repurchase of Preferred Stock
Payment of dividends to holders of Preferred Stock
Payment of dividends to holders of Common Stock
Payment of distributions to noncontrolling inteeest
Other financing activities
Net cash used in financing activities
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD
CASH AND CASH EQUIVALENTS AT END OF PERIOD

See notes to condensed consolidated financiahsesmtis.
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Six Months Ended

June 30,

2015 2014
172,83t  $ 166,13
149,58: 141,70t

(130,479 (136,159
(11,25) 1,54¢
(23,39() (28,959
157,30: 144,27¢

(141,269 (13,98)

(173,07Y) (182,42)
227,91: 238,85!

(3,359 (4,130
2,69 (96,18¢)
3,24( (3,447
(83,849 (61,31)
197,64t 62,97

(390,23) (178,739

(64,810 3,00¢
— 123,65¢

366,58( —

(27,000 (9,500
(5,58%) (1,355
(90,479 (76,009
(39,28¢) (32,10)
(2,430 3,18:
(55,59 (104,89)
17,86« (21,929
28,97: 55,75
46,83t $ 33,82¢
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AIMCO PROPERTIES, L.P.

CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS
Buildings and improvements
Land

Total real estate
Less accumulated depreciation

Net real estate ( $348,562 and $360,160 relatdtiEe)
Cash and cash equivalents ( $19,937 and $17,18x@deo VIEs)
Restricted cash ($32,661 and $36,196 relatedEs)V
Other assets ( $177,533 a nd $182,108 related&s)VI
Assets held for sale

Total assets

LIABILITIES AND EQUITY
Non-recourse property debt ( $328,934 and $336rdlated to VIES)
Revolving credit facility borrowings
Total indebtedness
Accounts payable
Accrued liabilities and other ( $137,398 and $638,related to VIES)
Deferred income
Liabilities related to assets held for sale
Total liabilities
Redeemable preferred units
Commitments and contingencies (Note 6)
Partners’ Capital:
Preferred units
General Partner and Special Limited Partner
Limited Partners
Partners’ capital attributable to the Aimco OpergtPartnership
Noncontrolling interests in consolidated real estartnerships
Total partners’ capital

Total liabilities and partners’ capital

(In thousands)
(Unaudited)

See notes to condensed consolidated financiahsests.
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June 30, December 31,
2015 2014

6,349,051 $ 6,259,311
1,881,73! 1,885,641
8,230,79! 8,144,95!
(2,666,611 (2,672,17)
5,564,18! 5,472,77
46,83t 28,97
89,08: 91,44¢
457,59: 476,72
— 27,10¢
6,157,69. $ 6,097,02
3,818,448 % 4,022,80!
47,52( 112,33(
3,866,00 4,135,13!
35,23¢ 41,91¢
280,11¢ 279,07
70,30¢ 81,88:
— 28,96¢
4,251,66° 4,566,981
87,94. 87,937
159,12¢ 186,12¢
1,469,78 1,041,60'
(15,94¢) (18,926
1,612,96: 1,208,80'
205,12: 233,29t
1,818,08! 1,442,10!
6,157,69: $ 6,097,02
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AIMCO PROPERTIES, L.P.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per unit data)

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

REVENUES
Rental and other property revenues $ 238,63 $ 239,49: $ 476,92t $ 479,62¢
Tax credit and asset management revenues 6,14¢ 6,92¢ 12,12; 15,71«

Total revenues 244,78 246,41¢ 489,04¢ 495,34:
OPERATING EXPENSES
Property operating expenses 87,93( 94,50( 183,42: 193,76¢
Investment management expenses 1,08¢ 1,021 2,68¢ 2,27:
Depreciation and amortization 75,15( 71,39¢ 149,58: 141,70¢
General and administrative expenses 12,06: 10,11¢ 22,71« 20,64¢
Other expenses, net 2,912 3,582 3,931 5,87¢

Total operating expenses 179,14( 180,62: 362,33t 364,26
Operating income 65,64: 65,797 126,71( 131,07¢
Interest income 1,70t 1,671 3,43( 3,40(
Interest expense (49,60%) (55,067 (103,12 (110,80
Other, net 35C 18¢ 2,61 (1,790
Income before income taxes and gain on dispositions 18,09 12,59¢ 29,62¢ 21,87¢
Income tax benefit 5,81 5,347 12,73t 8,10t
Income from continuing operations 23,907 17,94 42,36¢ 29,98:
Gain on dispositions of real estate, net of tax 44,78 66,66 130,47 136,15«
Net income 68,68¢ 84,60¢ 172,83t 166,13°
Net income attributable to noncontrolling interdstsonsolidated real estate partnerships (111) (2,22¢) (4,867) (13,61%)
Net income attributable to the Aimco Operating Rarship 68,571 82,37¢ 167,97: 152,52:
Net income attributable to the Aimco Operating Rarship’s preferred unitholders (4,499 (3,360 (9,752) (5,419
Net income attributable to participating securities (307) (274) (702) (519
Net income attributable to the Aimco Operating Rarship’s common unitholders $ 63,77¢  $ 78,748 % 157,51t  $ 146,59(
Earnings attributable to the Aimco Operating Pagthi® per common unit — basic (Note 7):

Income from continuing operations $ 0 $ 051 $ 097 $ 0.9€

Net income $ 03¢ % 051 % 097 % 0.9€
Earnings attributable to the Aimco Operating Paghi per common unit — diluted (Note 7):

Income from continuing operations $ 03¢ % 051 % 097 % 0.9t

Net income $ 03¢ % 051 $ 097 $ 0.9t
Distributions declared per common unit $ 03C % 026 $ 05¢  $ 052

See notes to condensed consolidated financiahsests.
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AIMCO PROPERTIES, L.P.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In thousands)

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

Net income $ 68,68t % 84,60f % 172,83¢ 3 166,13
Other comprehensive (loss) income:

Unrealized gains (losses) on interest rate swaps 161 (66€) (625) (1,427)

Losses on interest rate swaps reclassified ineyast expense from accumulated other comprehelosise 41¢ 418 842 844

Unrealized losses on debt securities classifieavadable-for-sale (945) (51¢) (1,162) (51)

Other comprehensive loss (365) (76€) (945) (6349)
Comprehensive income 68,32: 83,83¢ 171,89: 165,50:
Comprehensive income attributable to noncontrolimgrests (157) (2,239 (4,919 (13,659
Comprehensive income attributable to the Aimco @peg Partnership $ 68,16¢ $ 81,60C $ 166,98  $ 151,84t

See notes to condensed consolidated financiahsests.
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AIMCO PROPERTIES, L.P.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
(Unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net cashigeal by operating activities:
Depreciation and amortization
Gain on dispositions of real estate, net of tax
Other adjustments
Net changes in operating assets and operatindjtiiedi
Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of real estate
Capital expenditures
Proceeds from dispositions of real estate
Purchases of corporate assets
Change in restricted cash
Other investing activities
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from non-recourse property debt
Principal repayments on non-recourse property debt
Net (repayments) borrowings on revolving crediilfgc
Proceeds from issuance of Preferred Units to Aimco
Proceeds from issuance of common partnership tmAsmco
Redemption and repurchase of Preferred Units framca
Payment of distributions to holders of Preferredtt/n
Payment of distributions to General Partner ancciapkimited Partner
Payment of distributions to Limited Partners
Payment of distributions to noncontrolling inteeest
Other financing activities
Net cash used in financing activities
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD
CASH AND CASH EQUIVALENTS AT END OF PERIOD

See notes to condensed consolidated financiahsests.
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Six Months Ended

June 30,

2015 2014
172,83t  $ 166,13
149,58: 141,70t

(130,479 (136,159
(11,25) 1,54¢
(23,39() (28,959
157,30: 144,27¢

(141,269 (13,98)

(173,07Y) (182,42)
227,91: 238,85!

(3,359 (4,130
2,69 (96,18¢)
3,24( (3,447
(83,849 (61,31)
197,64t 62,97

(390,23) (178,739

(64,810 3,00¢
— 123,65¢
366,58( —
(27,000 (9,500
(9,057 (4,567)
(90,479 (76,009
(4,425) (4,026)
(31,389 (24,879)
(2,430 3,18:
(55,597 (104,89)
17,86¢ (21,929
28,97: 55,75
46,83t $ 33,82¢
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APARTMENT INVESTMENT AND MANAGEMENT COMPANY
AIMCO PROPERTIES, L.P.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
June 30, 2015
(Unaudited)

Note 1 — Organization

Apartment Investment and Management Company, orcAjnis a Maryland corporation incorporated on Janu#, 1994. Aimco is a self-administered and sedfraged real est:
investment trust, or REIT. AIMCO Properties, L.6% the Aimco Operating Partnership, is a Delawaniéd partnership formed on May 16, 1994, to cartichwr business, which is focus
on the ownership and management of quality apattc@nmunities located in the largest coastal abdyjmwth markets in the United States.

Aimco, and through its wholly-owned subsidiariedMEO-GP, Inc. and AIMCO:P Trust, owns a majority of the ownership inteseist the Aimco Operating Partnership. Air
conducts all of its business and owns all of isetsthrough the Aimco Operating Partnership. &stsrin the Aimco Operating Partnership that ate bg limited partners other than Aim
are referred to as “OP UnitsOP Units include common partnership units, higifqremance partnership units and partnership predeuréts, which we refer to as common OP Units, H
and preferred OP Units, respectively. We also refétPUs as common OP Unit equivalents. At June2B@5, after eliminations for units held by consolidatedities, the Aimco Operatil
Partnership had 163,895,567 common partnershig anil equivalents outstanding. At June 30, 2018ncé owned 156,281,519 of the common partnershits {r95.4%of the commo
partnership units and equivalents) of the Aimco K@peg Partnership and Aimco had outstanding aralequmber of shares of its Class A Common Stockchvive refer to as Comm
Stock.

Except as the context otherwise requires, “we,t"@nd “us” refer to Aimco, the Aimco Operating Beership and their consolidated subsidiaries, ctilely.

As of June 30, 2015 , we owned an equity intenest43 conventional apartment communities with 48,4partment homes and 56 affordable apartment canities with 8,68
apartment homes. Of these, we consolidated 139%ttional apartment communities with 41,283 apartrhemes and 49 affordable apartment communitiels #®98apartment home
Conventional and affordable apartment communit&segated 90% and 10% , respectively, of the prapuate property net operating income (as definedate 8and excluding amour
related to apartment communities sold or classidigdheld for sale) during the six months ended 30n2015 .

Note 2 — Basis of Presentation and Summary of Siditant Accounting Policies
Basis of Presentatiol

The accompanying unaudited condensed consolidataddial statements have been prepared in accaoedaitic the instructions to Form 10-Q and Article dftRegulation SX. Certair
information and footnote disclosures normally imtgd in financial statements prepared in accordavitte accounting principles generally accepted ia thnited States of America,
GAAP, have been condensed or omitted in accordatbesuch rules and regulations, although managéimelieves the disclosures are adequate to prekerihnformation presented frc
being misleading. In the opinion of managementadjustments (consisting of normal recurring itewm)sidered necessary for a fair presentation baea included. Operating results
the three and six months ended June 30, 2015ncamecessarily indicative of the results that rheyexpected for the year ending December 31, 2015 .

The balance sheets of Aimco and the Aimco Operd@adnership at December 31, 2Q14ave been derived from their respective auditedntial statements at that date, but dc
include all of the information and disclosures rieegh by GAAP for complete financial statements. Rather information, refer to the financial staimts and notes thereto includer
Aimco’s and the Aimco Operating Partnership’s comeloi Annual Report on Form 10-K for the year endeddbnber 31, 2014Except where indicated, the footnotes refer tth imcao
and the Aimco Operating Partnership.

Principles of Consolidatior
Aimco’s accompanying condensed consolidated financiggretnts include the accounts of Aimco, the Aimcee@png Partnership, and their consolidated sudsas. The Aimc

Operating Partnership’s condensed consolidatedidinhstatements include the accounts of the Ai@perating Partnership and its consolidated entities
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We consolidate all variable interest entities fdnah we are the primary beneficiary. Generallyagable interest entity, or VIE, is a legal eniitywhich the equity investors do not h:
the characteristics of a controlling financial st or the equity investors lack sufficient equityrisk for the entity to finance its activitiestiout additional subordinated financial supg
In determining whether we are the primary beneficiaf a VIE, we consider qualitative and quantitatfactors, including, but not limited to: whichtiaities most significantly impact tl
VIE's economic performance and which party control$ aaativities; the amount and characteristics of iowestment; the obligation or likelihood for us @ther investors to provi
financial support; and the similarity with and sfgrance to our business activities and the busiregivities of the other investors. Significantdgments related to these determinat
include estimates about the current and futureviaines and performance of real estate held byethéSs and general market conditions.

As of June 30, 2015 , we were the primary benefjcid, and therefore consolidated, 61 VIEs, whietned 47 apartment communities with 7,458artment homes. Substantially
these VIEs are partnerships that are involvedeénotiinership or operation of qualifying affordabtiking apartment communities and which are stradttw provide for the paskfough o
low-income housing tax credits and deductions &irtpartners. Real estate with a carrying valu&348.6 million collateralized $328.9 millioof debt of those VIEs. Any significe
amounts of assets and liabilities related to omsobdated VIEs are identified parenthetically am accompanying condensed consolidated balanceéssfd® creditors of the consolida
VIEs do not have recourse to our general credit.

In addition to the consolidated VIEs discussed aba¥ June 30, 20150ur consolidated financial statements includedag® consolidated and unconsolidated VIEs thatpen of the
legacy asset management business we sold duriry @ich is discussed in Note. &he assets and liabilities related to these dafeted and unconsolidated VIEs are each condeinsa
single line items within other assets and accrigllities and other, respectively, in our condehsensolidated balance sheets.

Generally, we consolidate real estate partnersmjisother entities that are not variable interesties when we own, directly or indirectly, a mafp voting interest in the entity or ¢
otherwise able to control the entity. All signifitdntercompany balances and transactions haveddegeimated in consolidation.

Interests in the Aimco Operating Partnership thatteeld by limited partners other than Aimco aféected in Aimcos accompanying balance sheets as noncontrolliegeiss in Aimc
Operating Partnership. Interests in partnershipssaidated into the Aimco Operating Partnershipt thi@ held by third parties are reflected in oucomepanying balance sheets
noncontrolling interests in consolidated real estartnerships. The assets of consolidated reatleegartnerships owned or controlled by the Aimgei@ting Partnership generally are
available to pay creditors of Aimco or the Aimcoedating Partnership.

Temporary Equity and Partners’ Capital

The following table presents a reconciliation oé thimco Operating Partnership’s Preferred OP Ufritsn December 31, 2014 to June 30, 2@Qitbthousands). These amounts
presented within temporary equity in Aimsaondensed consolidated balance sheets as pcefemeontrolling interests in the Aimco OperatirgrtRership, and within temporary capite
the Aimco Operating Partnership’s condensed cotatd balance sheets as redeemable preferred units.

Balance, December 31, 2014 $ 87,937
Distributions to preferred unitholders (3,472)
Other 5
Net income 3,47

Balance, June 30, 2015 $ 87,94

12




Table of Contents

Aimco Equity (including Noncontrolling Interests

The following table presents a reconciliation of&i’s consolidated permanent equity accounts fraoenber 31, 2014 to June 30, 2015 (in thousands):

Balance, December 31, 2014
Issuance of Common Stock
Repurchase of preferred stock
Preferred stock dividends
Common dividends and distributions
Redemptions of common OP Units
Amortization of stock-based compensation cost
Effect of changes in ownership for consolidatedtiest
Change in accumulated other comprehensive loss
Other
Net income

Balance, June 30, 2015

Partners Capital attributable to the Aimco Operating Parénship

Common
Nc_)ncontroll_ing nc_)ncontroll_ing
interests in interests in
Aimco consolidated real estate Aimco Operating Total
Equity partnerships Partnership Equity
1,227,73 233,29t % (18,92¢) 1,442,10!
366,58( — — 366,58(
(27,000 — — (27,000
(5,58%) — — (5,58%)
(90,64 (33,049 (4,425 (128,109
— — (1,444 (1,449
4,45¢ — — 4,45¢
(2,95€) — 1,52¢ (1,437
(945) 46 (46) (945)
134 43 — 91
157,12¢ 4,867 7,37C 169,36¢
1,628,911 205,120 $ (15,949 1,818,08!

The following table presents a reconciliation af tonsolidated partners’ capital balances in peemiacapital that are attributable to the Aimco Ggieg Partnership frorBecember 3:

2014 to June 30, 2015 (in thousands):

Balance, December 31, 2014
Issuance of common partnership units to Aimco
Repurchase of Preferred Units from Aimco
Distributions to preferred units held by Aimco
Distributions to common units held by Aimco
Distributions to common units held by Limited Parts
Redemption of common OP Units

Amortization of Aimco stock-based compensation cost

Effect of changes in ownership for consolidatedtiest
Change in accumulated other comprehensive loss
Other

Net income
Balance, June 30, 2015

Partners’ capital
attributable to
the Partnership

1,208,80!
366,581
(27,000

(5,585)
(90,649
(4,425
(1,442
4,45¢
(1,439
(991)
134
164,49¢

1,612,96:

A separate reconciliation of noncontrolling intésed consolidated real estate partnerships aral p@trtners’capital for the Aimco Operating Partnership is potsented as the

amounts are identical to the corresponding nonotimy interests in consolidated real estate pastmps and total equity for Aimco, which are preserabove.

Use of Estimates

The preparation of our condensed consolidated €im&istatements in conformity with GAAP requiresmagement to make estimates and assumptions tleat #ifie reported amoul
included in the financial statements and accompanybtes thereto. Actual results could differ frihrose estimates.
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Recent Accounting Pronouncemen

In February 2015, the Financial Accounting Standddard, or FASB, issued Accounting Standards UWp@81502, which significantly changes the consolidatiomlgsis require
under GAAP for VIEs. Under this revised guidantés iess likely that certain fees, such as assetagement fees, would be considered variable steeend therefore fewer entities ma
considered VIEs. Additionally, limited partnershipsly no longer be viewed as VIEs if the limitedtpars hold certain rights over the general partRer.public companies, the guidanc
ASU 201502 is effective for annual periods, and interimigas within those annual periods, beginning aftec@nber 15, 2015, with early adoption permitted. \&fee not yet determin
the effect ASU 2015-02 will have on our consolidefi@ancial statements.

In April 2015, the FASB issued ASU 2015-03 to revile presentation of debt issuance costs. Under 28503, entities will present debt issuance costs @ir thalance sheet a
direct deduction from the related debt liabilityheer than as an asset. Amortization of the defecoestls will continue to be included in interest exge. For public companies, the guidan
the ASU, which is to be applied retrospectivelyatioprior periods, is effective for fiscal yearsgirening after December 15, 2015, with early adappermitted for financial statements 1
have not been previously issued. We do not exp&ti 2015-03 to have a significant effect on our ctidated financial statements.

Note 3 — Disposals and Assets Held for Sale

During the three and six months ended June 30, 2@&5sold two and eight consolidated apartmentroanities with an aggregate of 1,791 and 2,89artment homes, respectively,
during the year ended December 31, 2014 , we $bltbBsolidated apartment communities with an aggeegf 9,067 apartment homes. The results of dpesafor the three and smonth:
ended June 30, 2015 and 201fbr these apartment communities are reflectedimitncome from continuing operations in our corghmh consolidated statements of operations.
apartment communities sold during 2015 generate@ #fillion and $3.6 million of net income (beforaigs on dispositions) during the three and six mergnded June 30, 2015
respectively. The apartment communities sold duBi@g5 and 2014 , generated $8.8 million and $20lkom of net income (before gains on dispositiodsying the three and simonth:
ended June 30, 2014 , respectively.

The sale of these apartment communities resultgdiims on disposition of real estate of $44.8 orilland $130.5 million , respectively, for the thegel six months ended June 30, 2015
For the three and six months ended June 30, 2fiielsale of apartment communities resulted in gamedisposition of real estate of $66.7 million &i86.2 million, respectively, whic
are net of $8.6 million and $8.7 millicwf related income taxes. We report gains on disjposiet of incremental direct costs incurred immection with the transactions, including
prepayment penalties incurred upon repayment qfeuty debt collateralized by the apartment comniemibeing sold. Such prepayment penalties totafe@ ®illion and $19.8 milliorfor
consolidated dispositions during the three andhsixths ended June 30, 2015 , respectively, andréilidn and $8.5 million for consolidated dispasits during the three and smonth:
ended June 30, 2014 , respectively. In connectiitin sales of apartment communities during the ttaeé six months ended June 30, 2015 , the purchassumed $6.1 million of non-
recourse property debt. In connection with saleapzfrtment communities during the three and sixthmended June 30, 2014 , the purchasers assuntdBon and $38.6 milliorof
non-recourse property debt, respectively.

We are currently marketing for sale certain apantntemmunities that are inconsistent with our léegn investment strategy. At the end of each réppmperiod, we evaluate whetl
such apartment communities meet the criteria tolégsified as held for sale. As of June 30, 2046 had no apartment communities classified as foelgale.

Note 4 — Other Significant Transactions
Investments in Apartment Communitie

During the the six months ended June 30, 2015 aeqeired for $38.3 million a 94 -apartment home wamity located in Atlanta, Georgia, and we acquii@d$63.0 million a 115 -
apartment home community located in Cambridge, Kesssetts.

During the the six months ended June 30, 2015 alse purchased a 9hpartment home community currently under constuctThis community is also located in Cambrit
Massachusetts, and is two blocks from the apartc@mimunity described in the prior paragraph. Asirig, we paid $27.9 millioand agreed to fund the remaining construction agsts
$15.1 million , for total consideration not to erde$43.0 million .
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Asset Management Business Dispositi

In December 2012, we sold the Napico portfolio, legacy asset management business. The transaa®primarily sellefinanced, and the associated notes are schedulesl iepai
over several years. The notes will be repaid froendperation and liquidation of the portfolio amd eollateralized by the buyer’s interests in thetfolio.

In accordance with the provisions of GAAP applieald sales of real estate or interests thereinaéeounting purposes, we have not recognized tleeasal are accounting for 1
transaction under the profit sharing method. Ufuil payment has been received for the seller-fag@hnotes, we will continue to recognize the pdidfs assets and liabilities, e:
condensed into single line items within other asseid accrued liabilities and other, respectiviegur consolidated balance sheets, for all daibeviing the transaction. Similarly, we w
continue to recognize the portfolfotesults of operations, also condensed into deslimg item within our consolidated statement®pérations, for periods subsequent to the trarmactic
date we have received all required payments utdeseller-financed notes.

At June 30, 2015 , the Napico portfolio consistéd® partnerships that held investments in 13 apamt communities that were consolidated andys@rtment communities that w
accounted for under the equity or cost methodscebuanting. The portfoli® assets and liabilities included in our condensedsolidated balance sheets are summarized beh
thousands):

June 30, 2015 December 31, 2014
Real estate, net $ 113,39¢ $ 117,85:
Cash and cash equivalents 31,12¢ 23,13:
Investment in unconsolidated real estate partngsshi 1,09t 8,392
Other assets 19,44¢ 11,75¢
Total assets $ 165,06t $ 161,13!
Total indebtedness $ 110,85  $ 113,64:
Accrued and other liabilities 10,39( 4,415
Total liabilities $ 121,24 $ 118,05¢
Noncontrolling interests in consolidated real estartnerships 39,94¢ 44,10¢
Equity attributable to Aimco and the Aimco OpergtiPartnership 3,87¢ (1,029
Total liabilities and equity $ 165,06t $ 161,13

Summarized information regarding the Napico poidfsl results of operations, including any expenseagegnize under the profit sharing method, is shbelow in thousands. The |
income (loss) related to Napico (before income $aa@d noncontrolling interests) is included in otimet in our condensed consolidated statementpefations.

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

Revenues $ 6,467 $ 5,67¢ $ 12,93« $ 11,35(

Expenses (5,067 (5,677) (10,477 (10,879

Equity in loss of unconsolidated entities, gainosses on dispositions and other, net (885) 41 19t (1,959

Net income (loss) related to legacy asset manageusimess 51& 39 2,65z (1,48))

Income tax (expense) benefit associated with legasgt management business (1,008) 24C (2,029 34¢

Loss (income) allocated to noncontrolling interéstsonsolidated real estate partnerships 2,10 (711) 2,511 18¢€
Net income (losses) of legacy asset managementdsssattributable to Aimco and the Aimco Operatin

Partnership $ 1,61¢ $ (432) $ 3,13¢ $ (949

Revenues increased during the three and six menithsd June 30, 2015 , as compared to the thresbanbnths ended June 30, 2014 , due to an incieaset subsidies to reflect
current market rates for one of the apartment conities in this portfolio.

Based on our limited economic ownership in thistfedio, most of the assets and liabilities are edited to noncontrolling interests and do not sigaiftly affect our consolidated eqt
and partners’ capital. Additionally, the operathegults of this
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portfolio generally have an insignificant effect e amounts of income or loss attributable tolusome or loss attributable to these noncontrollitgrests will continue to be recogni:
commensurate with the recognition of the resultemérations of the portfolio. If full payment isceved on the notes and we meet the requirementsctignize the sale for account
purposes, we expect to recognize a gain attribeitbAimco and the Aimco Operating Partnership.

Equity and Partner’ Capital Transactions

During the six months ended June 30, 2015, Airssaed 9,430,000 shares of its Common Stock, paekd.0lper share, in an underwritten public offering, fiet proceeds per sh.
of $38.90 . The offering generated net proceed&inoco of $366.6 million, net of issuance costs. Aimco contributed thepreteeds from the sale of Common Stock to the A
Operating Partnership in exchange for a numbepofroon partnership units equal to the number ofeshaf Common Stock issued.

Using the proceeds from this offering, during thermonths ended June 30, 201&e repaid the then outstanding balance on oudiCAgyreement, expanded our unencumbered
pool, funded redevelopment and property upgradessiments that would otherwise have been fundeld mrivperty debt on a leverageutral basis, and Aimco redeemed the rema
outstanding shares of its Series A Community Restraent Act Preferred Stock at its par value of 82iillion . In connection with Aimc® redemption of preferred stock, the Air
Operating Partnership redeemed from Aimco an equiaber of the corresponding class of partnerstegepred units.

Note 5 — Fair Value Measurements
Recurring Fair Value Measurement
We measure at fair value on a recurring basismotgstment in the securitization trust that holdsaie of our property debt, which we classify asitable for sale, or AFS, securities, i

our interest rate swaps. Information regarding ehiégsms measured at fair value, both of which dassified within Level 2 of the GAAP fair value hagchy, is presented below
thousands):

AFS Investments Interest Rate Swaps Total
Fair value at December 31, 2013 $ 58,40¢ $ (4,609 $ 53,80
Investment accretion included in interest income 1,86¢ — 1,86¢
Unrealized losses included in interest expense — (24) (24)
Losses on interest rate swaps reclassified inevast expense from accumulated other comprehelusise — 844 844
Unrealized losses included in equity and partneagital (51) (1,427) (1,47¢)
Fair value at June 30, 2014 $ 60,22: $ 5,21) % 55,01(
Fair value at December 31, 2014 $ 61,04: $ (5,279  $ 55,77(
Investment accretion included in interest income 2,06¢ — 2,06¢
Unrealized losses included in interest expense — (24) (24)
Losses on interest rate swaps reclassified inevést expense from accumulated other comprehelusise — 842 842
Unrealized losses included in equity and partneagital (1,162 (625) (1,787
Fair value at June 30, 2015 $ 61,94¢ $ (5.08)0 $ 56,86¢

Our investments classified as AFS are presentddmitther assets in the accompanying consolidagéghbe sheets. We hold the most subordinate positithe securitization, along
with several mezzanine positions. We estimate #ievalue of these investments using an income raadket approach with primarily observable inputssluding yields and oth
information regarding similar types of investmertsg adjusted for certain unobservable inputs fipaoithese investments. We are accreting theodistto the $100.9 millioface value ¢
the investments into interest income using thectiffe interest method over the remaining expeogeah tof the investments, which, as of June 30, 2048s approximately 5.9ears. OL
amortized cost basis for these investments, whighesents the original cost adjusted for interestedion less interest payments received, was $®8libn and $63.6 million afune 3C
2015 and December 31, 2014 , respectively. The adrcost exceeded the fair value of the most dibate position at June 30, 201primarily due to a decrease in demand for sir
investments as compared to when we purchased kstments. We currently expect to hold each ofrtkiestments to their maturity dates and we beligeewill fully recover our basis
the investments. Accordingly, we believe the curierpairment in the fair value, as compared to dheortized cost basis, of the most subordinate ipasis temporary and we have
recognized any of the decline in value in earnings.
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For our variable rate debt, we are sometimes reduiy limited partners in our consolidated reahtespartnerships to limit our exposure to interagt fluctuations by entering ir
interest rate swap agreements, which moderatexmasere to interest rate risk by effectively corivey the interest on variable rate debt to a fikate. We estimate the fair value of inte
rate swaps using an income approach with primablervable inputs including information regardihg hedged variable cash flows and forward yieldesirelating to the variable inter
rates on which the hedged cash flows are based.

As of June 30, 2015 and December 31, 2014 , weirltatest rate swaps with aggregate notional amoofn$®50.1 million and $50.3 million , respectivels of June 30, 2015thes:
swaps had a weighted average remaining term of&abs. We have designated these interest rate swapashsflow hedges. The fair value of these swapsdsgmted within accru
liabilities and other in our condensed consoliddiathnce sheets, and we recognize any changes faithvalue as an adjustment of accumulated atberprehensive loss within equity ¢
partners’ capital to the extent of their effectiges.

If the forward rates at June 30, 2015 , remain oriswe estimate that during the next 12 monthe would reclassify into earnings approximately7#illion of the unrealized losses
accumulated other comprehensive loss. If markerdst rates increase above the 3.4@8tghted average fixed rate under these interéstsimaps we will benefit from net cash paym
due to us from our counterparty to the interest sataps.

Fair Value Disclosures

We believe that the aggregate fair value of ouhcasd cash equivalents, receivables and payabf@®xmates their aggregate carrying amounts at 30n2015and December 3
2014 , due to their relatively short-term naturd aigh probability of realization. The estimatedyeggate fair value of our consolidated total inéebess was approximately $4.0 billianc
$4.4 billion at June 30, 2015 and December 31, 20&4pectively, as compared to aggregate cargngunts of $3.9 billion and $4.1 billigmespectively. Substantially all of the differe
between the fair value and the carrying value ofamnsolidated indebtedness relates to apartmentemities we wholly own. We estimate the fair vahfeur consolidated debt using
income and market approach, including comparisothefcontractual terms to observable and unobskniaputs such as market interest rate risk spreeamistractual interest rat
remaining periods to maturity, collateral qualityddoan to value ratios on similarly encumbereetswithin our portfolio. We classify the fair valwf our consolidated debt within Leve
of the GAAP valuation hierarchy based on the sigaifce of certain of the unobservable inputs usezstimate their fair values.

Note 6 — Commitments and Contingencies
Commitments

In connection with our development, redevelopment eapital improvement activities, we have entergd various construction related contracts andhaee made commitments
complete certain projects, pursuant to financingtber arrangements. As of June 30, 2015 , our doments related to these capital activities totalpgdroximately $173.9 millionmost o
which we expect to incur during the next 12 montfsir commitments related to our One Canal Streeeldpment project will be funded in part by a $Dlrhillion nonrecourse proper
loan, of which $66.4 million was available to dratJune 30, 2015 .

We also enter into certain commitments for futunechases of goods and services in connection Wahoperations of our apartment communities. Thasengitments generally ha
terms of one year or less and reflect expenditwels comparable to our historical expenditures.

Tax Credit Arrangements

We are required to manage certain consolidatedestate partnerships in compliance with variouss|awgulations and contractual provisions thatyapplour historic and lovircome
housing tax credit syndication arrangements. Inesémstances, noncompliance with applicable requeremicould result in projected tax benefits nonhgekalized and require a refunc
reduction of investor capital contributions, whiake reported as deferred income in our condensesotidated balance sheet, until such time as oligaiton to deliver tax benefits
relieved. The remaining compliance periods for taprcredit syndication arrangements range fromtless one year to 11 year8Ve do not anticipate that any material refundeeduction
of investor capital contributions will be requirgdconnection with these arrangements.

Income Taxes
On March 19, 2014, the Internal Revenue Servicdi@dtthe Aimco Operating Partnership of its intémtaudit the 2011 and 2012 tax years. We do ebéve the audit will have al

material effect on our unrecognized tax benefitarfcial condition or results of operations.
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Legal Matters

In addition to the matters described below, weaaparty to various legal actions and administragikeceedings arising in the ordinary course of hess, some of which are coverec
our general liability insurance program, and nohehich we expect to have a material adverse effaatur consolidated financial condition, result®perations or cash flows.

Limited Partnerships

In connection with our acquisitions of interestsr@al estate partnerships, we are sometimes sulsjdegal actions, including allegations that sactivities may involve breaches
fiduciary duties to the partners of such real espatrtnerships or violations of the relevant paghip agreements. We may incur costs in conneetitimthe defense or settlement of s
litigation. We believe that we comply with our ficiary obligations and relevant partnership agreeseXithough the outcome of any litigation is urtae@r, we do not expect any such le
actions to have a material adverse effect on onsaaated financial condition, results of operar cash flows.

Environmental

Various Federal, state and local laws subject apart community owners or operators to liability foanagement, and the costs of removal or remedijatib certain potential
hazardous materials that may be present in thedarfuildings of an apartment community. Potentilazardous materials may include polychlorinatigihényls, petroleuniased fuel:
leadbased paint, or asbestos. Such laws often impabg#ity without regard to fault or whether the owrme operator knew of, or was responsible for, phesence of such materials.
presence of, or the failure to manage or remedgiedperly, these materials may adversely affect panay at such apartment communities as well aslfigy to sell or finance sur
apartment communities. In addition, governmentanages may bring claims for costs associated wtiestigation and remediation actions, damages tiralaesources and for poten
fines or penalties in connection with such damageith respect to the improper management of hamesdnaterials. Moreover, private plaintiffs maygtally make claims for persol
injury, disease, disability or other infirmitieslated to the alleged presence of hazardous mateatadn apartment community. In addition to posdrgnvironmental liabilities or co:
associated with our current apartment communitiesmay also be responsible for such liabilitiecosts associated with communities we acquire oragearin the future, or apartm
communities we no longer own or operate.

We are engaged in discussions with the Environnhéhiatection Agency, or EPA, regarding contaminagedundwater in a residential area identified ie thcinity of an Indian
apartment community that has not been owned bynas 2008. The EPA alleges that we are liablefliressing the contamination in the residentia Because a dry cleaner that opel
on our former property, prior to our ownership,ctiisrged hazardous materials into the sanitary seamd the environment. We are currently undertakingluntary remediation of t
drycleaner contamination at our former propertyerrtie oversight of the Indiana Department of Emwvinental Management, or IDEM, but based on ourere\wf the scientific data, v
believe that the presence of hazardous materidleiseparate residential area under review b¥Ehe is attributable to neighboring property owng@nsluding an auto parts manufactur
and not the dry cleaner. The EPA and the IDEMdiseussing whether the area under review by the EfAlld be listed on the EP#\National Priorities List (i.e., as a Superfunte)
which would make it eligible for additional Fedefahding. Were the site to be listed, the EPA caudé the funding to further investigate and cleprthe residential area and could 1
seek to recoup its costs from responsible parAéthough the outcome of this process is uncertai@,do not expect the resolution to have a matedakrse effect on our consolide
financial condition, results of operations or céslws.

We have determined that our legal obligations toaee or remediate certain potentially hazardouseri@s may be conditional asset retirement oblayestj as defined in GAAP. Exct
in limited circumstances where the asset retireraetitities are expected to be performed in coriaeatith a planned construction project or aparttremmunity casualty, we believe t
the fair value of our asset retirement obligatioaanot be reasonably estimated due to significaoentainties in the timing and manner of settlen@rthose obligations. Asset retirem
obligations that are reasonably estimable as of 30y 2015 , are immaterial to our consolidatedrfoial condition, results of operations and casivsl
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Note 7 — Earnings per Share/Unit

Aimco

Aimco calculates earnings per share based on tlighteel average number of shares of Common Stodficipating securities, common stock equivalentd dilutive convertibl
securities outstanding during the period. The feilg table illustrates Aimco’s calculation of basied diluted earnings per share for the three andhenths ended June 30, 2015 &d.¢
(in thousands, except per share data):

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

Numerator:
Income from continuing operations $ 23907 % 17,941 $ 42,36: $ 29,98:
Gain on dispositions of real estate, net of tax 44,78: 66,66: 130,47: 136,15
Income from continuing operations and gain on diggms attributable to noncontrolling interests (4,819 (7,567) (15,709 (24,169
Income attributable to preferred stockholders (2,75¢) (1,75¢) (6,280) (2,212
Income attributable to participating securities (307) (2749 (701) (519

Income from continuing operations attributable imao common stockholders $ 60,80¢ $ 75,01( $ 150,14¢ $ 139,24.
Net income $ 68,68¢ $ 84,60 $ 172,83t $ 166,13
Net income attributable to noncontrolling interests (4,819 (7,567) (15,709 (24,169
Net income attributable to preferred stockholders (2,75¢) (1,75¢) (6,280) (2,217)
Net income attributable to participating securities (307) (2749 (703) (513

Net income attributable to Aimco common stockhasder $ 60,80 $ 75,01 $ 150,14¢  $ 139,24«
Denominator:
Weighted average common shares outstanding — basic 155,52 145,65 154,67: 145,56!

Dilutive potential common shares 43C 32¢ 443 26¢

Weighted average common shares outstanding — dilute 155,95: 145,98! 155,11! 145,83¢
Earnings attributable to Aimco per common share — bsic:
Income from continuing operations $ 03¢ % 051 $ 097 $ 0.9€
Net income $ 03¢ $ 051 $ 097 $ 0.9€
Earnings attributable to Aimco per common share — duted:
Income from continuing operations $ 03¢ % 051 % 097 $ 0.9
Net income $ 0.3¢ $ 0.51 $ 0.97 $ 0.9t
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The Aimco Operating Partnership

The Aimco Operating Partnership calculates earnpegsunit based on the weighted average numbeomfon partnership units and equivalents, partigigasecurities and dilutiy
convertible securities outstanding during the pkribhe Aimco Operating Partnership considers battnroon OP Units and HPUs, which have identical sgtat distributions ar
undistributed earnings, to be common units for psgs of the earnings per unit data presented bdlbe/ following table illustrates the Aimco OperatiRartnershigs calculation of bas
and diluted earnings per unit for the three andveimths ended June 30, 2015 and 2014 (in thouserdspt per unit data):

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

Numerator:
Income from continuing operations $ 23907 % 17,941 $ 42,36: $ 29,98:
Gain on dispositions of real estate, net of tax 44,78: 66,66: 130,47: 136,15
Income from continuing operations and gain on diggms attributable to noncontrolling interests (111 (2,22¢) (4,867) (13,61%)
Income attributable to the Aimco Operating Parthigr's preferred unitholders (4,499 (3,360 (9,752 (5,419
Income attributable to participating securities (307) (2749 (701) (519

Income from continuing operations attributablehte Aimco Operating Partnership’s common unitholde$ 63,77¢ $ 78,74¢ $ 157,51¢ $ 146,59(
Net income $ 68,68¢ $ 84,60 $ 172,83t $ 166,13
Net income attributable to noncontrolling interests (111 (2,22¢) (4,867) (13,61%)
Net income attributable to the Aimco Operating Rarship’s preferred unitholders (4,499 (3,360) (9,752) (5,419
Net income attributable to participating securities (307) (2749 (703) (513

Net income attributable to the Aimco Operating Rership’s common unitholders $ 63,77¢  $ 78,74t  $ 157,51t $ 146,59(
Denominator:
Weighted average common units outstanding — basic 163,14¢ 153,37 162,30 153,29!
Dilutive potential common units 43C 32¢ 443 26¢

Weighted average common units outstanding — diluted 163,57¢ 153,70! 162,74 153,56:
Earnings attributable to the Aimco Operating Partnership per common unit — basic:
Income from continuing operations $ 03¢ % 051 $ 097 $ 0.9€
Net income $ 03¢ $ 051 $ 097 $ 0.9€
Earnings attributable to the Aimco Operating Partnership per common unit — diluted:
Income from continuing operations $ 03¢ % 051 % 097 $ 0.9
Net income $ 0.3¢ $ 0.51 $ 0.97 $ 0.9t

Aimco and the Aimco Operating Partnersh

As of June 30, 2015 , the common share equivalentommon partnership unit equivalents that couteptially dilute basic earnings per share or imifuture periods totaled.S
million . These securities represent options tochase shares of Common Stock, which, if exercisemjld result in Aimcas issuance of additional shares and the Aimco QGipg
Partnership’s issuance to Aimco of additional commartnership units equal to the number of shaneshased under the options. The effect of theserisies was dilutive for théhree an
six months ended June 30, 2015 and 2pa#d accordingly has been included in the denamirfar calculating diluted earnings per share and during these periods. Participal
securities, consisting of unvested restricted shafeCommon Stock, receive dividends similar torehaf Common Stock and common partnership unitistataled 0.8 milliorshares ar
0.5 million shares at June 30, 2015 and 2014 eaely. The effect of participating securities is
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included in basic and diluted earnings per shaceuanit computations for the periods presented alisieg the two-class method of allocating distrdaliand undistributed earnings.

Various classes of preferred OP Units of the Air@perating Partnership are outstanding. Dependiny@terms of each class, these preferred OP drétsonvertible into common (
Units or redeemable for cash or, at the Aimco OgpegaPartnership’s option, Common Stock, and ard gestributions varying from 1.9% to 8.8% per ammper unit. As of June 30, 2015
a total of 3.3 million preferred OP Units were datsling with an aggregate redemption value of $&7illon and were potentially redeemable for appmeately 2.4 millionshares ¢
Common Stock (based on the period end market prizedash at the Aimco Operating Partnershipgption. The Aimco Operating Partnership has amglion policy that requires ce
settlement of redemption requests for the prefe@BdUnits, subject to limited exceptions. Accordijngve have excluded these securities from earnregsshare and unit computations
the periods presented above, and we expect todghem in future periods.

Note 8 — Business Segments

We have two reportable segments: conventional estlte operations and affordable real estate opesatOur conventional real estate operations sorodi marketrate apartmel
communities with rents paid by the residents amtlided 143 apartment communities with 41,425 apamtrhomes at June 30, 2015 . Our affordable reéateesperations consisted 58
apartment communities with 8,685 apartment homdsiraé 30, 2015 , with rents that are generally,paidhole or part, by a government agency.

Due to the diversity of our economic ownership iiests in our apartment communities, our chief etteewfficer, who is our chief operating decisiomker, uses proportionate propt
net operating income to assess the operating peaftce of our apartment communities. Proportioned@grty net operating income reflects our shareenfal and other property reven
less direct property operating expenses, includiagd estate taxes, for the consolidated and undidased apartment communities that we own.

The following tables present the revenues, netatjygy income (loss) and income (loss) from contigubperations of our conventional and affordabéé estate operations segments
proportionate basis (excluding amounts relategttanent communities sold or classified as heldséde) for the three and six months ended Jun2®® and 2014 (in thousands):

Corporate and

Conventional Affordable Amounts Not
Real Estate Real Estate Proportionate Allocated to
Operations Operations Adjustments (1) Segments (2) Consolidated
Three Months Ended June 30, 2015:
Rental and other property revenues $ 201,43 $ 24,15¢ $ 9,32( $ 3,72: $ 238,63
Tax credit and asset management revenues = = = 6,14¢ 6,14¢
Total revenues 201,43 24,15¢ 9,32( 9,86¢ 244,78:
Property operating expenses 65,70( 9,102 3,231 9,89( 87,93(
Investment management expenses — — — 1,08¢ 1,08¢
Depreciation and amortization — — — 75,15( 75,15(
General and administrative expenses — — — 12,062 12,062
Other expenses, net — — — 2,91z 2,912
Total operating expenses 65,70( 9,10: 3,237 101,10( 179,14(
Net operating income (loss) 135,73 15,05¢ 6,08: (91,23)) 65,64
Other items included in continuing operations — — — (41,736 (41,73¢)
Income (loss) from continuing operations $ 13573°  $ 15058  $ 6,08t $ (132,969 $ 23,90
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Three Months Ended June 30, 2014:
Rental and other property revenues
Tax credit and asset management revenues
Total revenues
Property operating expenses
Investment management expenses
Depreciation and amortization
General and administrative expenses
Other expenses, net
Total operating expenses
Net operating income (loss)

Other items included in continuing operations

Income (loss) from continuing operations

Six Months Ended June 30, 2015:
Rental and other property revenues
Asset management and tax credit revenues
Total revenues
Property operating expenses
Investment management expenses
Depreciation and amortization
General and administrative expenses
Other expenses, net
Total operating expenses
Net operating income (loss)

Other items included in continuing operations

Income (loss) from continuing operations

Corporate and

Conventional Affordable Amounts Not
Real Estate Real Estate Proportionate Allocated to
Operations Operations Adjustments (1) Segments (2) Consolidated
182,93: $ 23,618 7,22¢ 25,72( 239,49:
— — — 6,92¢€ 6,92¢€
182,93: 23,61: 7,22 32,64¢ 246,41t
62,15: 9,58¢ 1,947 20,81¢ 94,50(
— — — 1,021 1,021
— — — 71,39¢ 71,39¢
— — — 10,11¢ 10,11¢
— — — 3,582 3,582
62,15: 9,58¢ 1,947 106,93 180,62:
120,78: 14,02« 5,28 (74,29) 65,791
— — — (47,859 (47,859
120,78: $ 14,02« 5,28: (122,14) 17,94¢
Corporate and
Conventional Affordable Amounts Not
Real Estate Real Estate Proportionate Allocated to
Operations Operations Adjustments (1) Segments (2) Consolidated
398,67¢ $ 48,39 18,04¢ 11,80¢ 476,92t
— — — 12,12: 12,12:
398,67¢ 48,39 18,04¢ 23,93( 489,04¢
133,20¢ 19,33¢ 6,841 24,037 183,42:
— — — 2,68¢ 2,68¢
— — — 149,58: 149,58:
— — — 22,71« 22,71«
— — — 3,931 3,931
133,20¢ 19,33¢ 6,84% 202,95! 362,33t
265,46¢ 29,05¢ 11,20¢ (179,02) 126,71(
— — — (84,34¢) (84,34¢)
265,46¢ $ 29,05¢ 11,20¢ (263,369 42,364
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Corporate and

Conventional Affordable Amounts Not
Real Estate Real Estate Proportionate Allocated to
Operations Operations Adjustments (1) Segments (2) Consolidated
Six Months Ended June 30, 2014:
Rental and other property revenues $ 362,19¢ $ 46,990 % 1436: $ 56,07¢ $ 479,62¢
Asset management and tax credit revenues = = — 15,71« 15,71«
Total revenues 362,19¢ 46,99! 14,36: 71,78¢ 495,34,
Property operating expenses 125,01¢ 19,85¢ 4,39¢ 44,49¢ 193,76¢
Investment management expenses — — — 2,27: 2,27:
Depreciation and amortization — — — 141,70¢ 141,70¢
General and administrative expenses — — — 20,64¢ 20,64¢
Other expenses, net — — — 5,87¢ 5,87¢
Total operating expenses 125,01t 19,85¢ 4,39¢ 214,99¢ 364,26
Net operating income (loss) 237,18: 27,137 9,967 (143,219 131,07¢
Other items included in continuing operations — — — (101,09 (101,09)
Income (loss) from continuing operations $ 237,18:  $ 27,130 $ 9,96 $ (244,30) $ 29,98!

(1) Represents adjustments for the noncontroliimgrests in consolidated real estate partnerskspate of the results of our consolidated apartneenimunities and the results
consolidated apartment communities that we do reostage, which are excluded from our measuremerggrhent performance but included in the related dideted amounts, ai
our share of the results of operations of our usobdated real estate partnerships that we manegeh are included in our measurement of segmeribpaance but excluded frc
the related consolidated amounts.

(2) Our basis for assessing segment performance excthdeesults of apartment communities sold orsdiasl as held for sale. In the segment presemtahmove, the current year ¢
prior year operating results for apartment comniesisold or classified as held for sale during 20132014 are presented within the Corporate and watsoNot Allocated t
Segments column. Proportionate property net opeyaticome, our key measurement of segment profibss, also excludes property management expemsesasualty gains a
losses (which are included in property operatingesses) and depreciation and amortization. Accglyliwe do not allocate these amounts to our setgramd they are presen
within the Corporate and Amounts Not Allocated egfients column.

For the six months ended June 30, 2015 and 20&gitat additions related to our conventional segnetaled $156.6 million and $178.2 milligrrespectively, and capital additic
related to our affordable segment totaled $4.5ioniland $3.6 million , respectively.
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ITEM 2. Management’s Discussion and Analysis of Financial Condition ahResults of Operation
Forward Looking Statements

The Private Securities Litigation Reform Act of 89%ovides a “safe harbor” for forwardeoking statements in certain circumstances. Cariaformation included in this repc
contains or may contain information that is forwdabking, within the meaning of the Federal secestlaws, including, without limitation, statemerggarding: our ability to maintai
current or meet projected occupancy, rental rated property operating results; the effect of acgigss, dispositions, developments and redevelopsnenr ability to meet budgeted cc
and timelines, and achieve budgeted rental ratésted to our development and redevelopment invegsnexpectations regarding sales of our apartmesrmunities and the use
proceeds thereof; and our ability to comply witlbtleovenants, including financial coverage rati

Actual results may differ materially from those ctésed in these forwardboking statements and, in addition, may be aftebiga variety of risks and factors, some of which beyon
our control, including, without limitation: real &ate risks, including fluctuations in real esta&ues and the general economic climate in the markewhich we operate and competil
for residents in such markets; the timing of acigioiss, dispositions, redevelopments and develogsnénancing risks, including the availability ambst of financing and the risk that ¢
cash flows from operations may be insufficient etrequired payments of principal and interesg fiisk that our earnings may not be sufficient taintain compliance with de
covenants; national and local economic conditiansluding the pace of job growth and the level oémployment; the terms of governmental regulattbasaffect us and interpretations
those regulations; the competitive environment fricv we operate; insurance risk, including the coftnsurance; natural disasters and severe weathah as hurricanes; litigatio
including costs associated with prosecuting or defieg claims and any adverse outcomes; energy ;castspossible environmental liabilities, includingsts, fines or penalties that may
incurred due to necessary remediation of contanmmabf apartment communities presently or previpusined by us. In addition, our current and conitiguqualification as a real este
investment trust involves the application of higlelghnical and complex provisions of the Internal/&wue Code and depends on our ability to meetatieus requirements imposed by
Internal Revenue Code, through actual operatingitssdistribution levels and diversity of stockrmsship.

Readers should carefully review our financial stagmts and the notes thereto, as well as the seetimitied “Risk Factors”described in Item 1A of Apartment Investment
Management Company’s and AIMCO Properties, L.Pomigined Annual Report on Form 10-K for the yeareshBecember 31, 2014and the other documents we file from time to
with the Securities and Exchange Commission. Ad biseein and except as the context otherwise reguitwe,” “our” and “us” refer to Apartment Investment and Management Cog
(which we refer to as Aimco), AIMCO Properties, L(®hich we refer to as the Aimco Operating Parsihdp) and their consolidated entities, collectively

Executive Overview

Aimco and the Aimco Operating Partnership are fedusn the ownership, management and redeveloprigoiatity apartment communities located in the éstgcoastal and job grov
markets in the United States. Our business a@#viire defined by a commitment to our core valdiéstegrity, respect, collaboration, a focus on oustomers and a performance cult
These values and our corporate mission, to comsigtprovide quality apartment homes in a respéafwironment delivered by a team of people wheegcahape our culture. In all ¢
interactions with residents, team members, busipaeswers, lenders and equity holders, we aim tthbebest owner and operator of apartment comnesnétnd an outstanding corpo
citizen.

Our principal financial objective is to provide fdietable and attractive returns to our equity hmddas measured by growth in our Net Asset ValukAdjusted Funds From Operati
(each defined under the Key Financial Indicatordireg below). Our business plan to achieve thisahbje is to:

« operate our portfolio of desirable apartment homits valued amenities, with a high level of custeraervice and in an efficient manner that realthesbenefits of our corpor:
systems and local management expertise;

e improve our geographically diversified portfoldd apartment communities, which average “B/B+"quality (defined under thPortfolio Managemenheading below) by sellir
lower rated apartment communities and investingpitoeeeds from such sales through property upgradgstal improvements, redevelopment, developnagut acquisition ¢
higher-quality apartment communities;

» provide financial leverage primarily by the usfenon-recourse, long-dated, fixedte property debt and perpetual preferred eqaiggmbination which helps to limit our refund
and re-pricing risk and which provides a hedgergancreases in interest rates; and
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* emphasize a collaborative, respectful, and perdmceeriented culture while maintaining high morale aedm engageme

Our longstanding business strategy is organized aroundareractivities of property operations, portfoliamagement, redevelopment and development, balkeet and liquidity, ar
culture. Our business strategies are describecne uhetail below.

Property Operation:

We own and operate a diversified portfolio of masniate apartment communities, which we refer te@sventional apartment communities. At June 30520dr conventional portfol
included 143 apartment communities with 41,425 mpant homes in which we held an average ownershiggpproximately 98% We also operate a portfolio of affordable apartt
communities, which consists of apartments withgehat are generally paid, in whole or part, byosegnment agency. At June 30, 2015 , our affordpbléfolio consisted of 5&partmer
communities with 8,685 apartment homes in whichhell an average ownership of approximately 959ur conventional and affordable portfolios coraprour reportable segments
generated 90% and 10% , respectively, of our ptapwate property net operating income (defined Wwelmder theResults of Operations — Real Estate Operatioeading) during theix
months ended June 30, 2015 .

For the three months ended June 30, 2015 , ourectiownal portfolio had average revenue per effectipartment home of $1,759 and provided ®&ffrating margins and 60% free ¢
flow margins. Free cash flow, or FCF, as calculdi@dour retained portfolio, represents an apartm@mmunitys trailing twelve month property net operating im& less capit
replacements spending required to maintain theitondf the apartment community. Average reveneegifective apartment home represents rental émet property revenues divided
the number of occupied apartment homes multipliedur ownership interest in the property as ofehd of the current period. The average revenuaertment home for our conventio
portfolio increased 14% from average revenues 548 for the three months ended June 30, 20144 mesult of quarter year-over-year per home revegroeith of 4.4%for our
conventional same store apartment communities hedsale of conventional apartment communities du#@15 and 2014 with average revenues per homeasuiadly lower than th
apartment communities in the retained portfolio asidvestment of the proceeds in higher-rent apamtncommunities through redevelopment and acqoisiti During the threenonth:
ended June 30, 2015, on average, combined conmahBame store new and renewal lease rates wiretigher than expiring lease rates.

Portfolio Management

Our portfolio strategy seeks predictable rent ghofkom a portfolio of “A,” “B” and “C+" quality maket-rate apartment communities, averaging “B/B+fuality, and diversified amol
the largest coastal and job growth markets in thiged States, as measured by total apartment Villeemeasure conventional apartment community qubéised on average rents of
apartment homes compared to local market average as reported by a third-party provider of conuigreal estate performance and analysis. Underating system, we classify as “A”
quality apartment communities those earning rengatgr than 125% of the local market average, dsqtRlity apartment communities those earning reetavéen 90% and 125% of 1
local market average; “C+" quality assets are thegle rents greater than $1,100 per month, but talvan 90% of the local market average; and ¢@élity assets are those with rents
than $1,100 per month and lower than 90% of thallotarket average. We classify as “B/Bgtlality a portfolio that on average earns rentsvbeh 100% and 125% of the local ma
average rents where the portfolio is located. Algito some companies and analysts within the muliijareal estate industry use apartment communi#g<lratings of “A,” “B” and “C,”
some of which are tied to local market rent avesatiee metrics used to classify apartment commupiglity as well as the timing for which local metk rents are calculated may vary f
company to company. Accordingly, our rating sysfemmeasuring apartment community quality is neitadly nor consistently used in the multifanmyal estate industry.

Our portfolio strategy is to sell each year the t68%4.0% of our portfolio with lower projected retstdower operating margins, and lower expectedréutant growth, and reinvest the ¢
proceeds in apartment communities already in outfg@m, through property upgrades, capital impnments and redevelopment, or through the purchasghef apartment communit
and, in limited situations, the development of &apant communities. We execute our strategy thrdaglrage neutral paired trades when the investméhyield risk-adjusted returns
excess of those of the apartment community soldveimeh portfolio quality is enhanced. Whenever gussiwe structure transactions in a &fkieient manner to preserve our inves
capital. Through this disciplined approach to capiécycling, we have significantly increased tiility of our portfolio. From 2011 to June 30, 2Q1&e:

* Increased our period-end conventional portfeN@rage revenue per apartment home by 39% to $1,76% rate of growth reflects the impact of market growth, and mo
significantly, the impact of portfolio managememtdugh dispositions, redevelopment and acquisitions
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* Increased our conventional portfolio FCF martgynl2% through the sale of lower-rent communitied geinvestment in higheent communitie:

» Disposed entirely our holidings represented 6y §uality apartment communities with rents lower t88%o of local market average and less than $1,800n@nth, and increas
by 65% the percentage of our portfolio represebtetiA” quality apartment communities; and

* Increased to 92%he percentage of our conventional property netaipey income earned in our target mart

As we execute this portfolio strategy, we expedhtwease conventional portfolio average revenueapartment home at a rate greater than markegrenith; to increase FCF margi
and to increase to 95% or more the percentagerafanventional property net operating income eainddrget markets.

In addition to improving our portfolio through tleapital expenditures discussed below under theidlityuand Capital Resources heading, during thexeiaths ended June 30, 201%e
upgraded our portfolio through the acquisitionwb tapartment communities. In March, we acquired¥®8.3 million Mezzo, a 94apartment home community located in Atlanta, Gec
This community has 2,800 square feet of commesgiate. Stabilized revenues per apartment homexpeeted to average $3,600, making this an “A” gualsset for us.

In April, we acquired for $63.0 million, Axiom Apement Homes, located near Kendall Square in Caméritflassachusetts. We began leasing the newlyrootest sixstory building
during the second quarter, which includes 115 apeat homes and 3,800 square feet of retail spaseofAune 30, 2015, the apartment homes were 13¥pimxl. Upon stabilizatio
revenues per apartment home are expected to av#Bz8f80, making this an “A” quality asset.

Additionally, in June, we acquired 270 on Third, éight-story, 9lapartment home community currently under constoactiear Kendall Square in Cambridge, Massachusgtts or
Third is located two blocks from Axiom Apartment iHes and is contiguous to a large life science cempbw under construction, the completion of whilplanned for late spring
early summer 2016. Upon completion in the fourthrtgr of 2015, 270 on Third will also contain ménen 8,000 square feet of retail space. At closiveypaid $27.9 million and agreec
fund the remaining construction costs up to $15illiam, for total consideration not to exceed $43nllion. We expect to invest an additional $2.0lion for other improvements a
capitalized costs, bringing our total projectedestment to $45.0 million. Upon stabilization, rewes per apartment home are expected to averaged$2néaking this an "A" quality asset.

Consistent with our paired trade discipline, weded these acquisitions using a portion of the prdsdrom our sale of eighpartment communities with average monthly reverpes
apartment home of $1,002 .

Redevelopment and Developme

We invest in the redevelopment of certain apartneenimunities in superior locations, when we belithe investment will yield riskedjusted returns in excess of those from apar
communities sold in paired trades or in excesshefdost of equity issued to fund the equity compomé the redevelopments. We have historically utaken a range of redevelopm
projects: from those in which buildings or extesiaare renovated without the need to vacate apattimemes; to those in which significant renovatidnapartment homes may
accomplished upon lease expiration and turnovet;tarthose in which an entire building or communstyvholly vacated. We execute certain of our refi@ment projects using a pha
approach, where we renovate portions of an apattogenmunity in stages, which allows additional flebkty in our exposure to project costs and thdighbto tailor our product offerings -
customer response and rent achievement. Redevehbpmoek may also include seeking entitlements flooal governments, which enhance the value of gistiag portfolio by increasir
density, that is, the right to add apartment hotoessite.

During the six months ended June 30, 2015 , wesitee$68.2 milliorin our redevelopment projects, and we completedtroation at three redevelopment projects. Lind®lace, it
Venice, California, and The Preserve at Marin, art€ Madera, California, were completed in thetfisarter and, as of June 30, 2015 , were 96% 8@ &cupied, respectivel2900 or
First in Seattle, Washington, was completed dutiegsecond quarter and, as of June 30, 2015 , ¥Waso@cupied.

Also during the second quarter, we approved a farontinue redevelopment of The Sterling, locare@enter City Philadelphia. Since 2014, we havegleted the redevelopment
121, or approximately onguarter, of the apartment homes as planned, astaconsistent with underwriting, and at rents ioess of our underwriting. These results led todmgision t
redevelop an additional five floors with 103 apatrhhomes for an additional investment of approxatya$13.5 million.

We undertake groundp development, either directly in connection witih redevelopment of an existing apartment commuoriton a more limited basis, at a new locatiothvai thirc
party development partner with expertise in thelagsarket. During
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the six months ended June 30, 2015 , we investeéd $4illion in the development of One Canal Stiaehe historic Bullfinch Triangle neighborhood Bbston's West End.

See below under the Liquidity and Capital Resoure€&edevelopment and Development heading for additioriarmation regarding our ongoing redevelopment alevelopmel
projects during the six months ended June 30, 2015

Balance Sheet and Liquidit

Our leverage strategy seeks to increase finanefatns while using leverage with appropriate cautiWe target the ratio of Debt and Preferred Equitpdjusted EBITDA to be belo
7.0x and we target the ratio of Adjusted EBITDAAdjusted Interest and Preferred Dividends to batgrethan 2.5x. We also track the ratios of Propoate Debt to Adjusted EBITDA a
Adjusted EBITDA to Adjusted Interest.

Proportionate Debt, Adjusted EBITDA and Adjustetehest, as used in these ratios, are non-GAAP dinameasures, which are further discussed anchodled under the NoiGAAP
Performance and Liquidity Measures - Leverage Rateading. Preferred Equity represents Aimco'spred stock and the Aimco Operating Partnershigfeped OP Units.

Our leverage ratios for the trailing twelve mon#ripds ended June 30, 2015 and 2014 , are preseeit®a:

Actual Trailing Twelve Months Ended June 30,

2015 2014
Proportionate Debt to Adjusted EBITDA 6.5x 6.8x
Proportionate Debt plus Preferred Equity to AdjddEBITDA 7.0x 7.3x
Adjusted EBITDA to Adjusted Interest 2.9x 2.6x
Adjusted EBITDA to Adjusted Interest and PreferBididends 2.6x 2.5x

From 2011 to June 30, 2015, we reduced our ratipdttionate Debt plus Preferred Equity to AdjusERITDA by 3.0x, from 10.0x to 7.0.x, and we incsed our ratio of Adjusted
EBITDA to Interest and Preferred Dividends by 0.8em 1.8x to 2.6x. We achieved these leverage aaiis by paying down property debt, reducing theoant of preferred securiti
outstanding, increasing our common equity, andutphoEBITDA growth.

We expect future leverage reduction from earningsvth, especially as apartment communities now deedeveloped or developed are completed and leasetdfrom regularl
scheduled property debt amortization repaid frorained earnings. We also expect to increase oanféiial flexibility by expanding our pool of unenchered apartment communities. At
June 30, 2015 , this pool included 23 consolidafaitment communities with an estimated fair valuapproximately $1.5 billion .

Two credit rating agencies rate our creditworthinassing different methodologies and ratios foreasisg our credit. In addition to lowering the cotborrowings under our line
credit, an investment grade rating from the raiggncies may lower the cost of any future prefeewuity issuance, provide additional flexibilityrfsources of capital, and provide of
intangible benefits. Although some of the ratios thting agencies use are similar to those weaiseeisure our leverage, there are differencesrimethods of calculation and theret
our leverage ratios disclosed above are not indiealf the ratios that may be calculated by thegmaies.

During the six months ended June 30, 2015 , theagencies rating us upgraded our credit ratingauthok to BBB-(stable), an investment grade rating. While arestment grac
rating provides for readier access to the issuafcerporate debt, we do not anticipate doing so.

At June 30, 2015 , approximately 93% of our leveragnsisted of property-level, non-recourse, loated debt and 6%onsisted of perpetual preferred equity, a comimnatvhict
reduces our refunding and re-pricing risk. The \nt8d average maturity of our property-level debs8a years, with 0.6%f our unpaid principal balances maturing during temainde
of 2015 and, on average, 6.8% of our unpaid praddimlance maturing each year from 2016 througtB82@pproximately 98% of our property-level debffiised-rate, which provides
hedge against increases in interest rates, caait@h rates and inflation.

Although our primary sources of leverage are prigplevel, non-recourse, long-dated, fixeate, amortizing debt and perpetual preferred gguie also have a Senior Secured C
Agreement with a syndicate of financial institusomvhich we refer to as our Credit Agreement. Thed@ Agreement provides for $600.0 milliofirevolving loan commitments, which
use for working capital and other short-term pugsoBorrowings under the Credit Agreement bearésteat a rate set forth on a pricing grid. At J88e2015 we had $47.5 millioof
outstanding borrowings under the Credit Agreemant we had the capacity to borrow $514.9 millioret of the outstanding borrowings and $37.6 milfonundrawnletters of cred
backed by the Credit Agreement.
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Under the Credit Agreement, we have agreed to Bebtice and Fixed Charge Coverage covenants, dsasvether covenants customary for similar revajvinedit arrangements. F
the twelve month period ended June 30, 2015 , aebt[Bervice and Fixed Charge Coverage ratios wé&2xland 1.81x , respectively, compared to covenafitl.50x and 1.40x
respectively, and ratios of 1.78x and 1.72x , respely, for the twelve month period ended June 3D 4. We expect to remain in compliance with these nawés during the next
months.

Culture

Our culture is the key to our success. Our emplass collaborative, respectful, and performaadented culture is what enables the continuinggfarmation of the Aimco business
2015, Aimco was recognized by the Denver PostBspaWork Place for the third consecutive year.

Key Financial Indicators

The key financial indicators that we use in mangginr business and in evaluating our financial @@ and operating performance are: Net Asset ¥alnd Adjusted Funds Fre
Operations. In addition to these indicators, we alse Pro forma Funds From Operations; Free Cash, Free Cash Flow internal rate of return, sameesproperty operating resu
proportionate property net operating income, finanzoverage ratios, and leverage as shown on &@anbe sheet to evaluate our operating performanddinancial condition.

Net Asset Value is the estimated fair value of assets, net of liabilities, noncontrolling inteeesind preferred equity. Adjusted Funds From Opamatand Pro forma Funds Fr
Operations are defined and further described beloder the Funds From Operations and Adjusted F&ndsy Operations heading, and proportionate propeegtyoperating income
defined and further described below under the ResifilOperations Property Operations heading. Free Cash Flow repteset operating income less capital spendingimedjto maintai
the condition of an apartment community, and FrashCFlow internal rate of return represents the oatreturn generated by the investment in an apart community, Free Cash FI
from the apartment community, and the proceeds ftemventual sale, and is a common benchmark instb@ real estate industry for relative comparisbreal estate valuations.

The key macro-economic factors and non-financidicators that affect our financial condition andeagiing performance are: household formationssrafgob growth; singldamily
and multifamily housing starts; interest rates; amdilability and cost of financing.

Results of Operations

Because our operating results depend primarilyneome from our apartment communities, the supplgraf demand for apartments influences our operaésglts. Additionally, th
level of expenses required to operate and maimtainapartment communities and the pace and prigehich we redevelop, acquire and dispose of ourtapnt communities affect ¢
operating results.

The following discussion and analysis of the reswolt our operations and financial condition shobélread in conjunction with the accompanying cosddnconsolidated financ
statements in Item 1.

Overview
Highlights of our results of operations for theedmonths ended June 30, 2015 , are summarized:belo

* Conventional Same Store revenues and expensésefthree months ended June 30, 2015 , incrémsddb% and decreased by 0.1% , respectively, tirguih a 6.7%ncrease i
net operating income as compared to the three re@mttied June 30, 2014 ; and

* Average revenue per apartment home for ournetaportfolio of Conventional apartment communifieseased by 14% , from $1,548 for the three moetided June 30, 201a
$1,759 for the three months ended June 30, 20fifhaply as a result of Conventional Same Storeryear-year revenue growth of 4.5%the delivery of new apartment home
our redevelopment apartment communities, reinvestnoé sales proceeds in highemt apartment communities through redevelopment arquisitions, and the sale
conventional apartment communities during 20152014 with average revenues per home substant@adligd than the apartment communities in the retapwetfolio.
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Three Months Ended June 30, 2015 compared to Jufe 2014

Net income attributable to Aimco and net incomeitaitable to the Aimco Operating Partnership desedeby $13.2 million and $13.8 million , respedtyeluring the the thremonth:
ended June 30, 2015 , as compared to the threehmentled June 30, 2014 he decrease in income for Aimco and the Aimce@png Partnership was principally due to a deswee
gains on dispositions of real estate.

Six Months EndecJune 30, 2015 compared to June 30, 2014

Net income attributable to Aimco and net incomeilaitable to the Aimco Operating Partnership insegaby $15.2 million and $15.4 million , respedtyeluring the thesix month:
ended June 30, 2015, as compared to the six menthsd June 30, 2014The increase in income for Aimco and the Aimcoe@ping Partnership was principally due to an iaseeit
property net operating income and a decrease éneist expense.

The following paragraphs discuss this and othenstaffecting the results of operations of Aimco &mel Aimco Operating Partnership in more detail.
Property Operations

As described under the preceding Executive Overvyieading, our owned real estate portfolio congistsarily of conventional apartment communitiesg ave also operate a portfc
of affordable apartment communities. Our convergiand affordable property operations comprisereportable segments.

In accordance with accounting principles generafigepted in the United States of America, or GAAPB,consolidate certain apartment communities inctvhve hold an insignifica
economic interest and in some cases we do not bdasoother apartment communities in which we hawggnificant economic interest. Due to the diitgrsf our economic ownersk
interests in our apartment communities, our chfgdrating decision maker emphasizes as a key measotef segment profit or loss proportionate propeet operating income, whi
represents our share of the property net operatirmme of the consolidated and unconsolidated aygart communities that we own and manage. Accondirtge results of operations
our conventional and affordable segments discubséalv are presented on a proportionate basis addde the results of four conventional apartmemhrwinities with 142apartmer
homes and nine affordable apartment communitids Wi apartment homes that we do not manage.

We do not include the proportionate net operatimg@ine of sold apartment communities, property memamt revenues, offsite costs associated with propeganagement or casualty-
related amounts in our assessment of segment pefae. Accordingly, these items are not allocatedur segment results discussed below. Refer te Rt the condensed consolida
financial statements in Item 1 for further discossiegarding our reportable segments, includingcanciliation of these proportionate amounts tosotidated rental and other prope
revenues and property operating expenses.

Conventional Real Estate Operations

Our conventional segment consists of apartment aomitras we classify as Conventional Same Store,v€otional Redevelopment and Development, Conveatidequisition, an
Other Conventional apartment communities. Conveafi®ame Store apartment communities are those avage, that have reached and maintained a stabdieeupancy (greater th
90%) during the current year and prior year periaasl that are not expected to be sold within 12thm Conventional Redevelopment and Developmeattraent communities are the
currently under construction and those previoushylar construction but that had not yet achievetilstad operations as of January 1, 2014. ConveatiAcquisition apartme
communities are those we have acquired since Jardy®014. Other Conventional apartment communitiekides conventional apartment communities tleatehsignificant rent contr
restrictions; apartment communities that had nathed and maintained a stabilized level of occupascof January 1, 2014, often due to a casuakwteand the operations of proper
that are not multifamily, such as fithess centers.

As of June 30, 2015as defined by our segment performance metriasConventional Same Store, Conventional Redeveloprawed Development, Conventional Acquisition antiél
Conventional portfolios consisted of 112 , 9 , 8 d® apartment communities with 35,431 , 3,308391,and 1,153 apartment homes, respectively. Frece@ber 31, 2014 tdune 3(
2015, on a net basis, our Conventional Same tmtéolio increased by nine apartment communitied decreased by 1,289 apartment homes. This ircoassisted of:

« two apartment communities with 83 apartment horhaswere reclassified from our Conventional Acdigsi portfolio when they reached stabilization éoling acquisitior
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* one apartment community with 488 apartment homas whas reclassified from our Other Conventionaltfoio upon maintaining stabilized occupancy foliog increase
vacancy associated with the termination of cormpohatusing leases; and

« eight New York apartment communities with 230 apert homes that were reclassified from our Othemv@ational portfolio upon determination that thegpective rent.
rates for these communities are expected to be owomparable to market rental rate growth in thatketa independent of government regulation.

These increases were offset by the removal of pestenent communities with 2,090 apartment homeswieae sold during the period. Our conventionatfotio results for thehree an
six months ended June 30, 2015 and 2014 , as peelseelow, are based on the apartment communitylptpns as of June 30, 2015 .

Three Months Ended June 30,

(in thousands) 2015 2014 $ Change % Change
Rental and other property revenues:
Conventional Same Store $ 169,94 $ 162,66: $ 7,28( 45 %
Conventional Redevelopment and Development 16,50¢ 12,00t 4,502 37E%
Conventional Acquisition 6,332 182 6,14¢ 3,360..%
Other Conventional 8,65¢ 8,08¢ 571 7.1%
Total 201,43 182,93: 18,50: 10.1%
Property operating expenses:
Conventional Same Store 53,09¢ 53,13: (34) (0.1)%
Conventional Redevelopment and Development 5,67( 5,01¢ 65¢E 13.1%
Conventional Acquisition 2,922 102 2,821 2,765." %
Other Conventional 4,00¢& 3,90¢ 10E 2.7%
Total 65,70( 62,15: 3,547 57%
Property net operating income:
Conventional Same Store 116,84¢ 109,52¢ 7,314 6.7%
Conventional Redevelopment and Development 10,83¢ 6,99( 3,84¢ 55.1%
Conventional Acquisition 3,40¢ 81 3,32¢ 4,108.t%
Other Conventional 4,64 4,181 46€ 11.1%
Total $ 135,737  $ 120,78 $ 14,95¢ 12.4%

For the three months ended June 30, 2015 , as cethfmathe three months ended June 30, 2014 ,anveational segment’s proportionate property nerafing income increaséi5.(
million, or 12.4% .

For the three months ended June 30, 2015 , as cethpathe three months ended June 30, 2014 , @towal Same Store proportionate property net dggrancome increased k7.2
million , or 6.7% . This increase was primarilyritiitable to a $7.3 million , or 4.5% , increaseéntal and other property revenues due to higherage revenues (approximately ¥
effective home), comprised primarily of increasesental rates, and a 10 basis point increaseerage daily occupancy. Rental rates on new leaaesdcted during the thregonths ende
June 30, 2015 , were 5.7% higher than expiringeleates, and renewal rates were S5Higer than expiring lease rates. Operating expgedsereased slightly, primarily due to decreas
insurance, marketing and administrative costsjalrioffset by increases in repairs and mainteeapayroll and taxes. During the three months erddeg 30, 2015as compared to 20:
controllable operating expenses, which excludétyitibsts, real estate taxes and insurance, ineddag $0.1 million , or 0.6% .

Our Conventional Redevelopment and Developmentqutmmate property net operating income increage®38 million during the three months ended Jube2®15, as compared
the three months ended June 30, 2014 , primariby tduincreases in net operating income associatddthe leaseip of apartment homes placed into service followtognpletion o
redevelopment activities. From June 30, 2014 te B 2015 we leased approximately 500 apartment homesnthet placed into service at our Lincoln Place ahd Preserve at Mal
apartment communities. This was partially offsetabyeduction in revenue associated with nearly @%rtment homes taken out of service at our Pavkn€dPlace, The Sterling and Oc
House on Prospect redevelopments.

Our Conventional Acquisitions proportionate properet operating income increased by $3.3 milliomirdy the three months ended June 30, 2015 , as amuifo the threenonth:
ended June 30, 2014 , primarily due to apartmeminconities we acquired during 2014 and 2015.
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Our Other Conventional proportionate property ng¢rating income increased by $0.5 million during three months ended June 30, 2015 , as compartbé threemonths ende
June 30, 2014 The increase was primarily driven by increasedupancy and lower bad debts at one of our New Ymrkmunities following the eviction of a commerciahant an
subsequent lease up of the space.

Six Months Ended June 30,

(in thousands) 2015 2014 $ Change % Change
Rental and other property revenues:
Conventional Same Store $ 337,87:  $ 323,46: $ 14,41 4.5%
Conventional Redevelopment and Development 31,97 22,86¢ 9,107 39.8%
Conventional Acquisition 11,86t 29t 11,57 3,922.%
Other Conventional 16,96¢ 15,57¢ 1,39C 8.9%
Total 398,67t 362,19¢ 36,47¢ 10.1%
Property operating expenses:
Conventional Same Store 108,53! 107,09: 1,444 1.3%
Conventional Redevelopment and Development 11,68¢ 9,771 1,90¢ 19.5%
Conventional Acquisition 4,88¢ 161 4,72 2,933.%%
Other Conventional 8,10/ 7,98¢ 11& 1.4%
Total 133,20¢ 125,01¢ 8,191 6.6%
Property net operating income:
Conventional Same Store 229,33¢ 216,37: 12,96¢ 6.0%
Conventional Redevelopment and Development 20,28t 13,087 7,19¢ 55.(%
Conventional Acquisition 6,981 134 6,847 5,109.%
Other Conventional 8,86¢ 7,58¢ 1,27¢ 16.8%
Total $ 265,46¢ $ 237,18. $ 28,28¢ 11.%%

For the six months ended June 30, 2015, as comhparthe six months ended June 30, 2014 , our cdioreal segment’s proportionate property net opegaincome increasefl28.:
million, or 11.9% .

For the six months ended June 30, 2015 , as coahparihe six months ended June 30, 2014 , Convmaidti®ame Store proportionate property net operatiogme increased b§13.(
million , or 6.0% . This increase was primarilyridtiitable to a $14.4 million , or 4.5% , increaseeéntal and other property revenues due to higherage revenues (approximately $&l
effective home), comprised primarily of increasesental rates, and a 10 basis point increaseeénage daily occupancy. Rental rates on new leaaeséacted during th&x months ende
June 30, 2015 , were 3.7% higher than expiringeleases, and renewal rates were 418@her than expiring lease rates. The increaseoimvéntional Same Store rental and other pro
revenues was partially offset by a $1.4 milliorr ,103%, increase in property operating expenses, prigndiile to increases in real estate taxes, repaitsraintenance and utility cos
partially offset by decreases in marketing andriasce costs. During the six months ended June@®Ih,2as compared to 2014, controllable operating es@&nwhich exclude utility cos
real estate taxes and insurance, increased byn#0ign , or 1.4% .

Our Conventional Redevelopment and Developmentgtimmate property net operating income increasei®2 million during the six months ended JuneZl,5, as compared to t
six months ended June 30, 2014 , primarily duentweiases in net operating income associated wihlghsedp of apartment homes placed into service followamgnpletion o
redevelopment activities. From June 30, 2014 te Bl 2015 we leased approximately 500 apartment homesntbeg placed into service at our Lincoln Place ahd Preserve at Mal
apartment communities. This was partially offsetabyeduction in revenue associated with nearly &&rtment homes taken out of service at our Pavkn€dPlace, The Sterling and Oc
House on Prospect redevelopments.

Our Conventional Acquisitions proportionate proparet operating income increased by $6.8 millionirduthe six months ended June 30, 2015 , as cardparthesix months ende
June 30, 2014 , primarily due to apartment comnesiitve acquired during 2014 and 2015.

Our Other Conventional proportionate property rgrating income increased by $1.3 million during $ix months ended June 30, 2015 , as comparéx gixtmonths ended June
2014. The increase was primarily driven by increasecupancy and lower bad debts at one of our New Yorkmunities following the eviction of a commerdahant and subsequ
lease up of the space.
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Affordable Real Estate Operations

Our affordable segment consists of apartment contiearwe classify as Affordable Same Store or Othifordable. Affordable Same Store apartment comitiemare those we mane
that are subject to tax credit agreements andhheé reached and maintained a stabilized occupégreater than 90%) during the current year andrprear-todate periods. Oth
Affordable apartment communities are those thanataneet the Affordable Same Store apartment contyndafinition.

At June 30, 2015 , as defined by our segment paeoce metrics, our Affordable Same Store portfalid Other Affordable portfolio consisted of 45 awna apartment communiti
with 7,311 and 595 apartment homes, respectivetynfDecember 31, 2014 to June 30, 20D/ a net basis, our Affordable Same Store paotfiocreased by one apartment commt
with 200 apartment homes that was reclassifiedutoAdfordable Same Store portfolio upon maintainangtabilized level of occupancy following a caspalvent. Our affordable results
the three and six months ended June 30, 2015 ahtl, 2fresented below are based on the apartmemhanity populations at June 30, 2015 .

Three Months Ended June 30,

(in thousands) 2015 2014 $ Change % Change
Rental and other property revenues:
Affordable Same Store $ 21,95 % 21,608 $ 34¢ 1E€%
Other Affordable 2,204 2,00¢ 19€ 9.8 %
Total 24,15¢ 23,61¢ 54t 2.2%
Property operating expenses:
Affordable Same Store 8,25¢€ 8,59( (3349 (3.9%
Other Affordable 847 99¢ (152) (15.2)%
Total 9,102 9,58¢ (48€) (5.1)%
Property net operating income:
Affordable Same Store 13,69¢ 13,01¢ 688 5.2%
Other Affordable 1,357 1,00¢ 34€ 34.5%
Total $ 15,05  $ 14,02¢  $ 1,031 7.4%

For the three months ended June 30, 2015, as eethpathe three months ended June 30, 2014 |ffardable segment’s proportionate property net afieg income increased I$1.C
million , or 7.4%. The increase was partly attributed to an incréasental income driven by higher rental rates ammleases in commercial income. Affordable proipogte property n
operating income also increased due to reductioissirance expense, real estate taxes and payroll.

Six Months Ended June 30,

(in thousands) 2015 2014 $ Change % Change
Rental and other property revenues:
Affordable Same Store $ 43,92( $ 42,98¢ $ 931 2.2%
Other Affordable 4,471 4,004 467 11.7%
Total 48,39: 46,99: 1,39¢ 3.L%
Property operating expenses:
Affordable Same Store 17,57« 17,93t (361) (2.0%
Other Affordable 1,75¢ 1,921 (162) (8.49%
Total 19,33: 19,85¢ (52%) (2.6%
Property net operating income:
Affordable Same Store 26,34¢ 25,054 1,292 5.2%
Other Affordable 2,712 2,08t 62¢ 30.2%
Total $ 29,05¢ $ 27,137  $ 1,921 7.1%

For the six months ended June 30, 2015 , as comhparthe six months ended June 30, 2014 , ourddfile segment’s proportionate property net opegatioome increased ky1.¢
million , or 7.1%. The increase was primarily attributed to an iaseein rental income driven by higher rental rated increases in commercial income. Affordable propnate propert
net operating income also increased due to rechgtivinsurance expense and payroll.
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Non-Segment Real Estate Operations

Real estate operations net operating income amawnttattributed to our conventional or affordabdgments also include property management revewifsgte costs associated w
property management, and casualty losses, repertednsolidated amounts, which we do not allocateur conventional or affordable segments for psesoof evaluating segmi
performance (see Note 8 to the condensed consadidimiancial statements in Item 1).

For the three months ended June 30, 2015 and 2pfgperty management expenses, which includegteoffssts associated with managing apartment conti@sinve own (both ot
share and the share that we allocate to the linpigethers in our consolidated partnerships), tdt&@ 1 million and $5.9 million , respectively. Rtve six months ended June 30, 2@h5
2014 , property management expenses totaled $lifidmand $12.3 million , respectively.

For the three months ended June 30, 2015 and 2€dgualty losses totaled $1.5 million and $2.9iarill, respectively. Casualty losses were higheindu2014primarily due to seve
weather associated with the 2014 “Polar Vortex,fohtaffected many of our apartment communitiesha Northeast and Midwest.

During the six months ended June 30, 2015 and 2@b4ualty losses totaled $5.6 million and $6.9iomil, respectively. Casualty losses during thersbnths ended June 30, 2015
included casualty losses and snow removal costeiaed with the severe snow storms in the Northeas casualty losses during the six months edded 30, 2014 primarily related t
the severe weather associated with the 2014 “Raeex,” as discussed above.

Tax Credit and Asset Management Revenues

We sponsor certain consolidated partnerships taiee, develop and operate qualifying affordaldeding apartment communities and are structurgutdeide for the pastgirough o
tax credits and deductions to their partners. Wegrize income associated with the delivery ofd@edits associated with these partnerships to gaetners.

For the three months ended June 30, 2015 , as cethathe three months ended June 30, 2014 r¢ait @and asset management revenues decreased@mifion . This decrease w
attributable to a decrease in amortization of tadit income due to delivery of substantially dltloe tax credits on various apartment communiigsng 2014 and early 2015.

For the six months ended June 30, 2015 , as comhparthe six months ended June 30, 2014 , tax tcaedi asset management revenues decreased by 6 mThis decrease w
attributable to a decrease in amortization of teedit income due to delivery of substantially alltbe tax credits on various apartment communitiesng 2014 and early 2015, an
decrease in disposition and other transactional éeened in 2015, as compared to 2014.

Investment Management Expens

For the three and six months ended June 30, 2@b&pared to the three and six months ended Jun2(3d, , investment management expenses increas8.bymillion and$0.4
million , respectively, primarily due to increasagpersonnel and related costs.

Depreciation and Amortizatiot

For the three and six months ended June 30, 26@tpared to the three and six months ended Jun2034, , depreciation and amortization increase@ #8llion , or 5.3% , an®7.¢
million , or 5.6%, respectively, primarily due to assets placedeirvise as we completed apartment homes in our etdement projects and assets we acquired in 20d£2@ab5, partiall
offset by decreases associated with apartment caontiesisold.

General and Administrative Expenses

For the three and six months ended June 30, 26d%mpared to the three and six months ended Jur203@,, general and administrative expenses inede®$.9 million , or 19.2%anc
$2.1 million , or 10.0% respectively, primarily due to the timing of aecognition of anticipated incentive compensatamwell as increases in administrative, technokgy profession
service costs.

Other Expenses, net
For the three and six months ended June 30, 2@k5cpmpared to the three and six months ended3Dyrz014 , other expenses, net decreased by $@lidnmand $1.9 million,

respectively, primarily due to reductions in legasts.
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Interest Expense¢

For the three and six months ended June 30, 2@8dBpared to the three and six months ended Jun203d,, interest expense, which includes the amortizatibdeferred financin
costs, decreased by $5.5 million , or 9.9% , and $1illion , or 6.9% , respectively. The decreaseswprimarily the result of lower average outstagdialances on norecourse proper
debt for our existing apartment communities andrekeses in property debt resulting from apartmentroanity dispositions. These decreases in intergstrese were partially offset
increases related to our acquisition of apartmentrounities and on three of our redevelopment ptejetich reached completion of construction andsedaapitalization of related inter
expense.

For the six months ended June 30, 2015 , as comparke six months ended June 30, 20f¥e decreases in interest described above wsoepaltially offset by prepayment penal
incurred during 2015.

Other, net

Other, net includes gains or losses on disposgfanterests in unconsolidated real estate partigssour equity in the income or loss of uncordgatied real estate partnerships, ant
results of operations related to our legacy assetagement business, which we account for undepribfié sharing method, as further discussed in Nbte the condensed consolida
financial statements in ltem 1.

During the three months ended June 30, 2015 and 26ther, net primarily consisted of $0.5 milliand less than $0.1 million of net income, respetyivrelated to our legacy as
management business. After income taxes and nawdlory interest allocations, our share of the restults of the legacy asset management businedsddt1.6 millionof net income fc
the three months ended June 30, 2015 , and $0iémoff net loss for the three months ended June604 .

During the six months ended June 30, 2015 and 2@tHer, net primarily consisted of $2.7 million rét income and $1.5 millioof net losses, respectively, related to our legesse
management business. The increase in net incortteedégacy asset management business was prindaiglyto increases in revenues due to an increasmirsubsidies to reflect curr
market rates for one of the apartment communitiethis portfolio, as well as an increase on gaimslispositions of consolidated and unconsolidafEttanent communities. After incor
taxes and noncontrolling interest allocations, share of the net results of the legacy asset mamagebusiness totaled $3.1 million of net incometi@ six months ended June 30, 2015
and and $0.9 million of net loss for the six morghsled June 30, 2014 .

Income Tax Benefit

Certain of our operations or a portion thereof|uding property, asset and risk management aasitire conducted through TRS entities. Incomesteslated to the results of operati
of our TRS entities (before gains on dispositicarg) included in income tax benefit (expense) inammdensed consolidated statements of operations.

Prior to December 15, 2014, the interests in orctadit business were owned through TRS entittes. December 15, 2014, our TRS entities sold therésts held in our tax cre
business to the Aimco Operating Partnership. THidhg date of sale the income resulting from thiesgests was subject to income taxes.

For the three and six months ended June 30, 26dMpared to the three and six months ended Jur203@,, income tax benefit increased by $0.5 nrilémd $4.6 million respectively
Income tax benefit increased primarily due to aréi@se in income taxes associated with our tax thbediness and an increase in the amount of histaxi credits recognized related to
Park Towne Place and Lincoln Place redevelopmasjegts in 2015, as compared to the credits recegdniglated to the Lincoln Place redevelopment itd2@Ve anticipate the amount
historic tax credits recognized for the remainde2@l5 to be comparable with the amounts recognizethg the six months ended June 30, 2015 .

Gain on Dispositions of Real Estate, Net of Tax

During the three months ended June 30, 2015 and 2@& recognized gains on disposition of realtesté $44.8 million and $66.7 million on our dispbsf twoand six consolidate
apartment communities, respectively. During thersbnths ended June 30, 2015 and 2014 , we recahgaies on disposition of real estate of $130.3ioniland $136.2 millioron oul
disposal of 8 and 11 consolidated apartment comtiesnrespectively.

Net operating income, or NOI, capitalization ratel dree cash flow, or FCF, capitalization rate @@enmon benchmarks used in the real estate indtmtmelative comparison of re
estate valuations, including for apartment comnyusitles. For apartment communities sold, we cale &I capitalization rates using an apartment camity’s trailing twelve month NC
prior to sale, less a management fee equal to 3%vehue, divided by gross proceeds. For apartomnmunities sold, we calculate FCF as an aparte@nmunity’s trailing twelve mont
NOI less $1,200 of assumed capital spending petrapat home required to maintain the conditionhaf apartment community, and we calculate the F@Ratation rate by dividing tt
apartment
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community's FCF by the gross proceeds from its. §die NOI capitalization rates and FCF capitalaratiates for our consolidated conventional andrdffble apartment community se
during the three and six months ended June 30, 20d%014 , were as follows:

Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014

NOI capitalization rate:

Conventional 8.3% 7.3% 6.7% 7.C%

Affordable 3.9% 5.9% 3.£% 6.7%
FCF capitalization rate:

Conventional 6.3% 5.7% 5.4% 5.£%

Affordable 2.8% 4.8% 2.1% 5.5%

The apartment communities sold during 2015 and 2044 primarily outside of our target markets oleiss desirable locations within our target markets had average revenues
significantly below those of our retained portfolidccordingly, we believe the NOI capitalizatiortes and FCF capitalization rates for these progemie not indicative of those of
retained portfolio.

Noncontrolling Interests in Consolidated Real EstaPartnerships

Noncontrolling interests in consolidated real estaartnerships reflects the results of our conatéid real estate partnerships allocated to the w0 are not affiliated with Aimc
The amounts of income or loss of our consolidagzd estate partnerships that we allocate to theemswmot affiliated with Aimco includes their shareproperty management fees, inte
on notes and other amounts that we charge to geeseerships.

For the three months ended June 30, 2015 and 2@t allocated net income of $0.1 million and $2.@iom , respectively, to noncontrolling interests in colidated real esta
partnerships, a decrease of $2.1 millicthe amounts of net income allocated to noncdirpinterests decreased primarily due to defeagset management fees recognized by the |
asset management business during the three mamtlesl dune 30, 2015partially offset by an increase in the amoungains on dispositions allocated to noncontrollingefests in ot
consolidated real estate partnerships.

For the six months ended June 30, 2015 and 201 allwcated net income of $4.9 million and $13.6liam , respectively, to noncontrolling interests in culitated real esta
partnerships, a decrease of $8.7 millicthe amounts of net income allocated to noncdirpinterests decreased primarily due to defeagset management fees recognized by the |
asset management business during the six monthedehde 30, 2015 partially offset by a decrease in the amount @ihg on dispositions allocated to noncontrollinteiasts in ot
consolidated real estate partnerships.

Noncontrolling Interests in Aimco Operating Partnehip

In Aimco’s consolidated financial statements, noncontrollittgrests in Aimco Operating Partnership reflabes results of the Aimco Operating Partnership #rat allocated to tl
holders of OP Units. The amount of the Aimco OpaPartnershi income allocated to holders of preferred OP Usitsqual to the amount of distributions they reeeiwvhich totale
$1.7 million , and $1.6 million , respectively, éhg three months ended June 30, 2015 and 2014 $&Bdmillion and $3.2 million , respectively, fthre six months ended June 30, 2@h6
2014 .

Aimco allocates the Aimco Operating Partnershiicome or loss to the holders of common OP Uit equivalents based on the weighted average mumhileese units (includir
those held by Aimco) outstanding during the periedr the three months ended June 30, 2015 and ,204#income allocated to common noncontrollingiiests in the Aimco Operati
Partnership totaled $3.0 million and $3.7 milliorespectively, a decrease in their share of incofi9.8 million . For the six months ended JuneZL5 and 2014 net income allocated
common noncontrolling interests in the Aimco Opiei@Partnership totaled $7.4 million and $7.3 roiili, respectively.

Net Income Attributable to Aimco Preferred Stocklu@rs and the Aimco Operating Partnership's Prefedrénitholders

Net income attributable to Aimco Preferred Stockleos and the Aimco Operating Partnership's Prefddrétholders increased by $1.0 million and $1.1liari , respectively, during ti
three months ended June 30, 2015 , as comparéd tiltee months ended June 30, 2014 , and $4.ibbméhd $4.3 million , respectively, during the sionths ended June 30, 2045
compared to the six months ended June 30, 2Q&#marily due to our issuance during May 2014$425.0 million of preferred securities with a 6.8@3lividend/distribution rate. Tl
increases in net income attributable to Aimco Rrefe Stockholders and the Aimco Operating Partrig'ssPreferred Unitholders during the six monthdezhJune 30, 201Gere also partl
attributable to the write-off of previously defedrissuance costs in connection with our March 2@temption of preferred securities.
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Critical Accounting Policies and Estimates

We prepare our consolidated financial statementscoordance with GAAP, which requires us to makémeges and assumptions. We believe that the fatigveritical accountin
policies involve our more significant judgments astimates used in the preparation of our congeliinancial statements.

Impairment of Lon¢-Lived Assets

Real estate and other lotiged assets to be held and used are stated atlesstaccumulated depreciation and amortizatioless the carrying amount of the asset is not reedle. |
events or circumstances indicate that the carrgingunt of an apartment community may not be readbler we make an assessment of its recoverabiligomparing the carrying amot
to our estimate of the undiscounted future casis]cexcluding interest charges, of the apartmentnsonity. If the carrying amount exceeds the est&maggregate undiscounted fu:
cash flows, we recognize an impairment loss tcetttent the carrying amount exceeds the estimatesddme of the apartment community.

From time to time, we have ngmvenue producing apartment communities that wel ot future redevelopment. We assess the recoiigyabf the carrying amount of the
redevelopment apartment communities by comparintpéocarrying amount our estimate of undiscountedré cash flows based on the expected servicenjit®f the redevelopme
apartment community upon completion. In certairi@inses, we use a probabilityeighted approach to determine our estimate ofssudinted future cash flows when alternative couot
action are under consideration.

We currently have several apartment communitieganying stages of significant redevelopment and &partment communities under development. We askesgcoverability of tt
carrying amount of these apartment communitiesdwyparing our estimate of undiscounted future cémhisf based on the expected service potential ohfig@tment communities up
completion to the carrying amounts.

Our portfolio strategy is to sell each year thedswrated 5% to 10% of our portfolio and to reinvie® proceeds from such sales in redevelopmentaaqdisition of higheguality
apartment communities. As we execute this strategyevaluate alternatives to sell or reduce owerést in apartment communities that do not aligi wir longterm investment strateg
although there is no assurance that we will sefieduce our investment in such apartment communitiging the desired time frame. For any apartroentmunities that are sold or m
the criteria to be classified as held for sale myithe next twelve months, the reduction in thérested holding period for these apartment commesithay result in impairment losses.

Capitalized Costs

We capitalize costs, including certain indirecttspsncurred in connection with our capital addigoactivities, including redevelopment, developmamd construction projects, otl
tangible apartment community improvements and ogpleents of existing apartment community componéntduded in these capitalized costs are payrdgtsassociated with time sp
by site employees in connection with the plannigcution and control of all capital additions witiés at the apartment community level. We chamdze as “indirect costsin allocatiol
of certain department costs, including payrolltte area operations and corporate levels thatlglealate to capital additions activities. We alsapitalize interest, property taxes
insurance during periods in which redevelopmentetigpment and construction projects are in progréés commence capitalization of costs, includingaie indirect costs, incurred
connection with our capital addition activities,thé point in time when activities necessary to amrtment communities ready for their intended argein progress. This includes wl
apartment communities or apartment homes are uaiterghysical construction, as well as when apantth@emes are held vacant in advance of plannedtremtion, provided that oth
activities such as permitting, planning and designin progress. We cease the capitalization asoshen the assets are substantially complete eendi/rfor their intended use, whict
typically when construction has been completed apartment homes are available for occupancy. Wegeht@ property operating expense, as incurredsdansluding ordinary repail
maintenance and resident turnover costs. Refdretaliscussion of investing activities within theuidity and Capital Resources section for a summénpsts capitalized during the peri
presented.

Non-GAAP Performance and Liquidity Measures
Funds From Operations and Adjusted Funds From Opémms

Funds From Operations, or FFO, is a r@AAP financial measure that we believe, when coersid with the financial statements determined itoedance with GAAP, is helpful
investors in understanding our performance becéusaptures features particular to real estategoerdnce by recognizing that real estate generglprexiates over time or mainta
residual value to a much greater extent than deratbpreciable assets such as machinery, computetker personal property. The National AssocratibReal Estate Investment Trusts
NAREIT, defines FFO as net income or loss compirtestcordance with GAAP, excluding gains from sagsand impairment losses recognized with respeadepreciable property, pl
depreciation
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and amortization, and after adjustments for unclshsted partnerships and joint ventures. Adjustredat unconsolidated partnerships and joint verstare calculated on the same bas
determine FFO. We calculate FFO attributable to @&incommon stockholders (diluted) by subtractingdilfitive, redemption or repurchase related prefitrstock issuance costs .
dividends on preferred stock, and adding back divits/distributions on dilutive preferred securiiesl premiums or discounts on preferred stock rgdiems or repurchases.

In addition to FFO, we compute Pro forma FFO angusiéd FFO, or AFFO, which are also nG®AP financial measures that we believe are helffuhvestors in understanding
performance. Pro forma FFO represents FFO atttibeiteo Aimco common stockholders (diluted), exchglipreferred equity redemptiorlated amounts (adjusted for noncontrol
interests). Preferred equity redempti@tated amounts (gains or losses) are items thaiddeally affect our operating results and we exie these items from our calculation of Pro fc
FFO because such amounts are not representatiug operating performance. AFFO represents ProddffO reduced by Capital Replacements (also adjdstenoncontrolling interest:
which represents our estimation of the capital @mltb required to maintain the value of our poitfadluring our ownership period. When we make cagitiditions at an apartme
community, we evaluate whether the additions enidine value, profitability or useful life of an assis compared to its condition at the time we Ipased the asset. We classify as Ce
Improvements those capital additions that meetetteegeria and we classify as Capital Replacemémtse that do not. AFFO is a key financial indicatmat we use to evaluate «
operational performance, and which helps us detertie amounts of our dividend payments.

FFO, Pro forma FFO and AFFO should not be consitelternatives to net income (loss) or net castvdlérom operating activities, as determined in agance with GAAP, ¢
indications of our performance or as measuresqofidity. Although we use these n@AAP measures for comparability in assessing oufopmance against other REITs, not all RE
compute these same measures. Additionally, compatat AFFO is subject to definitions of capitalesyuling, which are subjective. Accordingly, thera ba no assurance that our basi:
computing these non-GAAP measures is comparable twit of other REITs. For the three and six momthded June 30, 2015 and 2014 , AinscBFO, Pro forma FFO and AFFO
calculated as follows (in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

Net income attributable to Aimco common stockholdes (1) $ 60,80« $ 75,01( $ 150,14¢ $ 139,24«
Adjustments:

Depreciation and amortization, net of noncontrglipartners’ interest 72,997 69,55: 145,61¢ 137,98:

Depreciation and amortization related to non-regte assets, net of noncontrolling partners’

interest (2,610 (2,389 (5,09¢) (4,77)
Gain on dispositions and other, net of income taxesnoncontrolling partners’ interest (43,309 (65,977) (124,03) (123,019
Provision for (recovery of) impairment losses rethto depreciable real estate assets, including
amounts related to unconsolidated entities andfedncontrolling partners’ interest 65E (169) 655 377

Common noncontrolling interests in Aimco OperatRaytnership’s share of above adjustments (1,34¢) (45) (832) (550)

Amounts allocable to participating securities (112) 2 (72) 37
FFO Attributable to Aimco common stockholders - Dilited $ 87,08: $ 75,997 $ 166,39 $ 149,22¢
Preferred redemption related amounts, net of commomeontrolling interests in Aimco Operating

Partnership and participating securities — — 65€ —
Pro forma FFO Attributable to Aimco common stockholders - Diluted $ 87,08: $ 75,997 $ 167,04¢ $ 149,22¢
Capital Replacements, net of common noncontrollierests in Aimco Operating Partnership and

participating securities (14,619 (12,319 (23,749 (23,597
AFFO attributable to Aimco common stockholders — Diuted $ 72,46¢  $ 63,68: $ 143,30 $ 125,63!
Weighted average common shares outstanding — di{@e 155,95« 145,98! 155,111 145,83

(1) Represents the numerator for calculating Aiimearnings per common share in accordance with B{gee Note T the condensed consolidated financial statementesm 1)

(2) Represents the denominator for Aimco’s earmipgr common sharediluted, calculated in accordance with GAAP, plag aommon share equivalents that are dilutive 8©FPr(
forma FFO, and AFFO.
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For the three and six months ended June 30, 2@§xpmpared to the three and six months ended3yr#014 , Pro forma FFO (on a diluted per shasshancreased 8% and 6%
respectively, due to strong property net operaitiegme growth, increased contribution from redepeient and acquisition communities, lower interegtemse due to lower debt balan
higher income tax benefit due to recognition otdris tax credits related to our Park Towne Plamerelopment; and higher noecurring income. These increases were partiafiyeoty
the loss of income from apartment communities there sold and higher preferred stock dividendsbattable to Aimco's May 2014 offering of its Clas$referred Stock.

For the same periods, AFFO (on a diluted per shasés) increased 5% and 7%espectively, as a result of higher Pro forma F&fset somewhat by the timing of capital replaeetx
spending during 2015. As we concentrate our investroapital in higher-quality, higher price poipaatment communities, our free cash flow margiméseasing.

Refer to the Liquidity and Capital Resources sectay further information regarding our capital lgements and other capital investing activities.

The Aimco Operating Partnership does not separatatypute or report FFO, Pro forma FFO or AFFO. Haavebased on Aimce’method for allocation of amounts of FFO, Pro fa
FFO and AFFO to noncontrolling interests in the AmmOperating Partnership, as well as the limitéfdinces between Aimco’s and the Aimco Operatiagrrships net income amour
during the periods presented, FFO, Pro forma FF® ARFO amounts on a per unit basis for the Aimcai@png Partnership would be expected to be sutislignthe same as tl
corresponding per share amounts for Aimco.

Leverage Ratio:

As discussed under the Balance Sheet and Liquidiading, as part of our leverage strategy, we tahgeratio of Debt and Preferred Equity to AdjasEBITDA to be below 7.0x ar
we target the ratio of Adjusted EBITDA to Adjustéuterest and Preferred Dividends to be greater thém. We believe the ratios of Proportionate DebtAdjusted EBITDA an
Proportionate Debt plus Preferred Equity to AdjdEBITDA are important measures as they are comynased by investors and analysts to assess theveelmancial risk associated w
balance sheets of companies within the same indwstd they are believed to be similar to measusesl by rating agencies to assess entity credityua

Proportionate Debt represents our share of the dlelijations recognized in our consolidated finahsitatements, as well as our share of the delgaildns of our unconsolidat
partnerships, reduced by our share of the cashrestticted cash of our consolidated and uncongeliipartnerships, and also by our investment insthigordinate tranches o
securitization that holds certain of our propergbt(essentially, our investment in our own meneurse property loans). We believe Proportiofzbt is useful to investors as it i
measure of our net exposure to debt obligatiorsjragg the application of cash and restricted tadances as well as reducing our leverage by amasiment in the securitization trust 1
holds certain of our property debt. ProportionaébDas used in our leverage ratios discussed twhedalance Sheet and Liquidity heading, is cal|d as set forth in the table below.

Preferred Equity, as used in our leverage ratiegressents the redemption amounts for Aimco’s prefestock and the Aimco Operating Partnershipreferred OP Units. Prefer
Equity, although perpetual in nature, is anothenpgonent of our overall leverage.

Adjusted EBITDA is a norGAAP performance measure. We believe Adjusted EB{Tiovides investors relevant and useful informatbecause it allows investors to view incc
from our operations on an unleveraged basis, bafmeffects of taxes, depreciation and amortinatgains or losses on sales of and impairment $osdated to real estate, and var
other items described below that are not necegsapresentative of our ability to service our debligations or preferred equity requirements.

Adjusted EBITDA represents Aimco’s share of thesmlidated amount of our net income, adjusted tduebecthe effect of the following items for the reas set forth below:

* interest, to allow investors to compare a measficeipearnings before the effects of our capitalture and indebtedness with that of other congsaini the real estate indus

* income taxes, to allow investors to measure oufopmance independent of income taxes, which may sanificantly from other companies within our irglry due to leveray
and tax planning strategies, among other drivers;

* depreciation and amortization, gains or lossesispoditions and impairment losses related to retlte, for similar reasons to those set forth indiscussion of FFO and AFFO
the preceding section;

* provisions for (or recoveries of) losses on Boteceivable, gains on dispositions of non-depkéeiassets and non-cash stt@sed compensation, as these are item:
periodically affect our operations but that are metessarily representative of our ability to seswur debt obligations;
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« the interest income earned on our investment irsthrdinate tranches of a securitization that fhckttain of our property debt, as this incomeeimdp generated indirectly frc
our payments of principal and interest associatithl thre property debt held by the trust and sucbwms will ultimately repay our investment in tiest; and

* EBITDA amounts related to our legacy asset manageimgsiness, as the debt obligations and assodiatieest expense for the legacy asset managernsitdss as we are |
responsible for the operation of this portfolio ae$ociated interest payments are not funded franoperations.

While Adjusted EBITDA is a relevant measure of periance, it does not represent net income as aefigeGAAP, and should not be considered as annaltiee to net income
evaluating our performance. Further, our compaiatif Adjusted EBITDA may not be comparable to simieasures reported by other companies.

Adjusted Interest, as calculated in our leveragmsais a norlsAAP measure that we believe is meaningful for stees and analysts as it presents our current niaguinteres
requirements associated with leverage. Our calounlatf Adjusted Interest is set forth in the tab&ow. We exclude from our calculation of Adjustatkrest:

« debt prepayment penalties, which are items thaiy fime to time, affect our operating results, &g not representative of our scheduled interdgjattons; an

« the amortization of deferred financing costs, &s¢hamounts have already been expended in prepasicgls and are not representative of our currepraspective debt servi
requirements.

Our calculation of Adjusted Interest is also redlibg income we receive on our investment in theostibate tranches of a securitization that holdsage of our property debt, as t
income is being generated indirectly from intesestociated with the property debt held by the trust

Preferred Dividends represents the preferred diddepaid on Aimco’s preferred stock and the prefémistributions paid on the Aimco Operating Paxthgp’s preferred OP Unit
exclusive of preferred equity redemption relatecoants . We add Preferred Dividends to Adjustedrisefor a more complete picture of the interest dividend requirements of ¢
leverage, inclusive of perpetual preferred equity.

For the trailing twelve month periods ended JuneZ5 and 2014 reconciliations of the most closely related GAARasures to our calculations of Proportionate DRbdferre:
Equity, Adjusted EBITDA, Adjusted Interest and Rmeéd Dividends, as used in our leverage rati@saarfollows (in thousands):

June 30,
2015 2014

Total indebtedness $ 3,866,000 $ 4,206,20:
Adjustments:

Debt related to assets classified as held for sale — 30,75

Proportionate share adjustments related to delgathins of consolidated and unconsolidated pastrips (134,57) (132,779

Cash and restricted cash (135,919 (257,400

Proportionate share adjustments related to cashestricted cash held by consolidated and uncatesteld partnerships 2,467 3,64¢

Securitization trust assets (61,949 (60,22))
Proportionate Debt $ 3,536,031 $ 3,790,19i
Preferred stock 159,12¢ 186,12¢
Preferred OP Units 87,94: 78,917

Preferred Equity 247,06¢ 265,04
Proportionate Debt plus Preferred Equity $ 3,783,09 $ 4,055,24

39




Table of Contents

Trailing twelve months ended June 30,

2015 2014
Net income attributable to Aimco Common Stockhadder $ 311,12¢ $ 327,76(
Adjustments:
Noncontrolling interests in Aimco Operating Parsiep's share of net income 23,827 24,98t
Preferred stock dividends 12,01« 3,61z
Interest expense, net of noncontrolling interest 209,38t 230,12¢
Income tax benefit (27,030 (10,589
Depreciation and amortization, net of noncontrgllinterest 282,81 280,95:
Gains on disposition and other, net of income taesnoncontrolling partners' interests (266,377) (295,16))
Provision for impairment losses related to depi@eiassets and impairment losses related to unkidatesl entities, net of
noncontrolling partners' interests 2,47¢ 48t
Provision for losses on notes receivable (127 (2,247)
Gains on disposition of non-depreciable assets (481) (31
Non-cash stock-based compensation 6,64( 5,84¢
Interest income received on securitization investme (5,889 (5,507)
EBITDA items related to the legacy asset manageimesiness (6,199 (3,40¢)
Adjusted EBITDA $ 542,19: $ 556,83:
Trailing twelve months ended June 30,
2015 2014
Interest expense $ 213,28 $ 231,77¢
Adjustments:
Proportionate share adjustments related to intefe=insolidated and unconsolidated partnerships (5,879 (2,80¢)
Non-interest items (debt prepayment penalties) (10,24%) (8,80¢)
Amortization of deferred loan costs (3,84)) (4,38¢)
Interest income received on securitization investime (5,889 (5,507)
Adjusted Interest, as calculated in leverage ratios $ 187,44  $ 210,27(
Preferred stock dividends 12,01« 3,61z
Preferred stock redemption related amounts (695) —
Preferred OP Unit distributions 6,76: 6,41¢
Preferred Dividends 18,08: 10,03(
Adijusted Interest and Preferred Dividends $ 20552  $ 220,30(

Liquidity and Capital Resources

Liquidity is the ability to meet present and futdireancial obligations. Our primary source of lidity is cash flow from our operations. Addition@usces are proceeds from sale
apartment communities, proceeds from refinancirfgexasting property debt, borrowings under new gty debt, borrowings under our Credit Agreemerd anoceeds from equi
offerings.

Our principal uses for liquidity include normal @peng activities, payments of principal and ins#ren outstanding property debt, capital expene#udividends paid to stockhold¢
distributions paid to noncontrolling interest pams and acquisitions of, and investments in, apamtrnommunities. We use our cash and cash equigaded our cash provided by opera
activities to meet short-term liquidity needs. e tevent that our cash and cash equivalents ahdocagided by operating activities are not suffitieo cover our shorierm liquidity need:
we have additional means, such as ster borrowing availability and proceeds from apemt community sales and refinancings. We may useCoedit Agreement for working capi
and other short-term purposes, such as fundingstments on an interim basis. We expect to meetang-term liquidity requirements, such as debt matwiged apartment commur
acquisitions, through long-term borrowings (prichamon+ecourse), the issuance of equity securities (@ioly OP Units), the sale of apartment communitied eash generated fr
operations.
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The availability of credit and its related effect the overall economy may affect our liquidity dotlre financing activities, both through changesnierest rates and access to finan«
Currently, interest rates are low compared to histblevels and many lenders are active in theketaHowever, any adverse changes in the lendirga@mment could negatively affect ¢
liquidity. We believe we have mitigated much ofstleixposure by reducing our short and intermedé&ta maturity risk through refinancing such loanghwong-dated, fixedate propert
debt. However, if property financing options becameavailable for our further debt needs, we maysi®r alternative sources of liquidity, such asuatitins in capital spending or proce
from asset dispositions.

At June 30, 2015 , we had $46.8 million in cash eash equivalents and $89.1 million of restrictedh; an increase in cash and cash equivalents70® $illion and a decrease
restricted cash of $2.4 million from December 3014£. Restricted cash primarily consists of reservas estrows held by lenders for bond sinking fundgpitel additions, property tax
and insurance, and escrows related to tenant sedeposits. In addition, we had unfunded committméry institutional lenders of $66.4 million to flidevelopment costs.

The following discussion relates to changes in cdisé to operating, investing and financing actafiwhich are presented in our condensed consedidstatements of cash flo
included in Item 1 of this report.

Operating Activities

For the six months ended June 30, 2015 , our reht peovided by operating activities of $157.3 roilliwas primarily related to operating income from @onsolidated apartme
communities, which is affected primarily by rentates, occupancy levels and operating expensetedeia our portfolio of apartment communities, kcess of payments of operat
accounts payable and accrued liabilities. Cashigealvby operating activities for the six months eshdune 30, 2015 , increased by $13.0 million aspewed to thaix months ended Ju
30, 2014, primarily due to improved operating results of oetained portfolio, increased contribution fromar gedevelopment apartment communities, and a deerén cash paid f
interest, primarily due to lower amounts of debtstanding. These increases in cash provided byatipgractivities were partially offset by a deceas net operating income associ:
with apartment communities we sold during 2015 2084.

Investing Activities

For the six months ended June 30, 2015 , our &t @sed in investing activities of $83.8 millicansisted primarily of capital expenditures andchases of real estate, partially offse
proceeds from our disposition of real estate. @hpixpenditures totaled $173.1 million and $182ilian during the six months ended June 30, 201& 2014, respectively. We genera
fund capital additions with cash provided by opegfctivities and cash proceeds from apartmentnconity sales.

We categorize our capital spending broadly intopsimary categories:

« capital replacements, which represent capital additmade to replace capital assets consumed dowingwnershiy
» capital improvements, which are noedevelopment capital additions that are made hauece the value, profitability or useful life of asset from its original purchase condit

* property upgrades, which may include kitchen hath remodeling, energy conservation projects,ianestments in longdived materials designed to reduce turnover ca@stf
which are generally lesser in scope than redevetopdditions and do not significantly disrupt prcp operations;

* redevelopment additions, which represent capitdltas intended to enhance the value of the agartroommunity through the ability to generate higéneerage rental revenu
and may include costs related to entitlement, wieithance the value of a community through increasetity, and costs related to renovation of extsficommon areas
apartment homes;

« development additions, which represent constrncnd related capitalized costs associated withrgdup development projects; &

* casualty replacements spending, which represeitatiapd costs incurred in connection with the oestion of an asset after a casualty event suehsevere snow storm, hurrica
tornado or flood.

We exclude from these measures the amounts ofatapiending related to apartment communities soldassified as held for sale at the end of théogeWe have also excluded fri
these measures indirect capitalized costs whiclaléoeated later in the year to projects, and thaited capital spending categories. A summaryhefcapital spending for these catego
along with a reconciliation of the total for thessegories to the capital expenditures reportetienaccompanying condensed consolidated stateraeoésh flow for thesix months ende
June 30, 2015 and 2014 , are presented below (glatiahousands):
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2015 2014
Capital Replacements $ 21,20: $ 19,597
Capital Improvements 7,71¢ 15,27(
Property Upgrades 19,68¢ 16,42(
Redevelopment additions 68,15¢ 106,10¢
Development additions 40,05« 17,22¢
Casualty replacements 3,93¢ 2,36(
Total capital additions 160,74¢ 176,98:
Plus: additions related to apartment communitiés$ soheld for sale 37C 4,84:
Plus: unallocated indirect capitalized costs arditamhs related to consolidated apartment commesmitiot managed 3,08t —
Consolidated capital additions 164,20: 181,82:
Plus: net change in accrued capital spending 8,87: 60C
Capital expenditures per consolidated statemecasti flows $ 173070  $ 182,42

For the six months ended June 30, 2015 and 20¥4capitalized $5.4 million and $8.0 million of ingst costs, respectively, and $14.2 million and.@18illion of other direct and
indirect costs, respectively.

Redevelopment and Development

We invest in the redevelopment of certain apartneemimunities in superior locations and have un#tertaa range of redevelopment projects: from thoseghich buildings or exterio
are renovated without the need to vacate aparthm@nes; to those in which significant renovatiorapartment homes may be accomplished upon leasegapiand turnover; and to thc
in which an entire building or community is wholsacated. We execute certain of our redevelopmeniegts using a phased approach, where we renowat®ms of an apartme
community in stages, which allows additional flekifp of project costs and the ability to tailor oproduct offerings to customer response and rehieaement. In addition, we undert
groundup development, either directly in connection vift redevelopment of an existing apartment commwtiton a more limited basis, at a new locatiothwi third party developme
partner with expertise in the local market.

During the six months ended June 30, 2015 , owv&dpment activities focused on six apartment camities with $68.2 milliorof investment, and our development activities fec
on one apartment community with $40.1 million oféstment.

Information regarding our redevelopment and develept projects at June 30, 2015 , is presented blollars in millions):

Schedule
Total Number Estimated Net Inception-to-Date
of Apartment Homes Investment at Net Construction Initial Construction Stabilized

at Completion Completion Investment Start Occupancy Complete Occupancy
Redevelopment
The Sterling 53t $ 495 % 34.4 Multiple Multiple 1Q 2016 2Q 2016
Ocean House on Prospect 53 14.€ 12.1 4Q 2014 3Q 2015 4Q 2015 1Q 2016
Park Towne Place 954 60.C 36.C Multiple 3Q 2015 3Q 2016 2Q 2016
Development
One Canal Street 31C 190.( 102.¢ 4Q 2013 1Q 2016 2Q 2016 2Q 2017
270 on Third 91 45.C 27.¢ n/a 4Q 2015 4Q 2015 3Q 2016
Total Ongoing Projects 1,94: $ 359 $ 213.:
Completed Redevelopment
Lincoln Place 79t $ 360.C $ 359.( Multiple Multiple 1Q 2015 2Q 2015
The Preserve at Marin 12€ 124.C 123.¢ 4Q 2012 1Q 2014 1Q 2015 3Q 2015
2900 on First Apartments 13t 15.2 147 1Q 2014 1Q 2014 2Q 2015 1Q 2015
Total Completed Year to Date 1,05¢ $ 499.: $ 497.1

During the six months ended June 30, 2015 , westede$68.2 million in our redevelopment projects] e completed construction at three redevelopmejécts. Lincoln Place, in
Venice, California, and The Preserve at Marin, ort€ Madera,
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California, were completed in the first quarter aasd of June 30, 2015 , were 96% and 90% occupésgectively2900 on First in Seattle, Washington, was compleligihg the secor
quarter and, as of June 30, 2015 , was 97% occupied

Also during the second quarter, we approved a fdarontinue redevelopment of The Sterling, locate@enter City Philadelphia. Since 2014, we havegleted the redevelopment
121, or approximately onguarter, of the apartment homes as planned, astaconsistent with underwriting, and at rents iness of our underwriting. These results led todmgision t
redevelop an additional five floors with 103 apaetihhomes for an additional investment of approxétya$13.5 million.

During the six months ended June 30, 2015 , westede$40.1 milliorin the development of One Canal Street in the HesBullfinch Triangle neighborhood of Boston's W&nd. On
Canal Street will include 310 apartment homes a2®@0 square feet of commercial space. We expeuplation of construction during the three monthsieg June 30, 2016. C
investment in One Canal Street has been and wifliibded in part by a $114.0 million non-recourseparty loan, of which $66.4 million was availabtedraw at June 30, 2015 .

During the six months ended June 30, 2015 , weissj270 on Third, an eight-story, @partment home community currently under constoactiear Kendall Square in Cambric
Massachusetts. 270 on Third is located two bloc&gmfAxiom Apartment Homes and is contiguous to rgdalife science complex now under constructior, ¢ompletion of which
planned for late spring or early summer 2016. Upompletion in the fourth quarter of 2015, 270 onrdwill also contain more than 8,000 square feeatetail space. At closing, we pi
$27.9 million and agreed to fund the remaining tasion costs up to $15.1 million, for total comsiation not to exceed $43.0 million. We expednte@st an additional $2.0 million f
other improvements and capitalized costs, bringing total projected investment to $45.0 million.eTremaining committed and anticipated capital spenavill be included in ot
development spending for the remainder of the year.

We expect our total development and redevelopmeeniding to range from $225.0 million to $240.0 ioill for the year ending December 31, 2015.
Financing Activities

For the six months ended June 30, 2015 , our r&ét gged in financing activities of $55.6 milliaras primarily attributed to principal payments angerty loans, net repayments on
revolving credit facility, dividends paid to commeacurity holders, distributions paid to noncoringl interests and our redemption of preferred gtes, partially offset by proceeds frt
our issuance of common securities and proceeds firoperty loans used to fund our redevelopmentdavetlopment projects.

Early in the year, we generated $366.6 millmproceeds from our issuance of common equity ctvhiere primarily used to repay the then outstapdialance under our Cre
Agreement, to repay property debt so as to expandimencumbered asset pool as further discussew bl redeem preferred securities, and to funévekbpment and property upgra
that would otherwise have been funded with propeetyt on a leverage-neutral basis. We also gene$di@7.6 millionof proceeds from property loans, which were usefdinad part of oL
investments in redevelopment and development.

Principal payments on property loans during theéopetotaled $390.2 million and included $39.7 million of scheduled principatortization, $142.7 million related to repaymef
property debt to expand our unencumbered asset odithe remainder primarily related to debt ptsyof connection with dispositions. We like thedijiine of financing our investmer
in real estate through the use of amortizing, fire®@ property debt, as the amortization graduaitiuces our leverage, reduces our refunding risktlaa fixedrate provides a hedge aga
increases in interest rates. Our net cash usedanding activities also includes $135.3 millionpafyments to equity holders, as further detailetthéntable below.
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Equity and Partners’ Capital Transactions

The following table presents our dividend and disttion activity during the six months ended Jufe 2015 (dollars in thousands):

2015

Cash distributions paid by the Aimco Operating Renship to holders of noncontrolling interests amsolidated real estate partnerships $ 31,38¢
Cash distributions paid by the Aimco Operating Renship to preferred unitholders (1) 9,057
Cash distributions paid by the Aimco Operating Renship to common unitholders (2) 94,89¢

Total cash distributions paid by the Aimco Opermatiartnership $ 135,34
Cash distributions paid by Aimco to holders of namtcolling interests in consolidated real estatergaships $ 31,38¢
Cash distributions paid by Aimco to holders of coom®©P Units 7,891
Cash dividends paid by Aimco to preferred stockbrsd 5,58¢
Cash dividends paid by Aimco to common stockholders 90,47

Total cash dividends and distributions paid by Admc $ 135,34

(1) $5.6 million represented distributions to Amnand $3.5 milliomepresented distributions paid to holders of ORt4.
(2) $90.5 million represented distributions to Aimand $4.4 milliomepresented distributions paid to holders of ORs.

During the six months ended June 30, 2015, Airssaed 9,430,000 shares of its Common Stock, pae&).01per share, in an underwritten public offering, et proceeds per sh.
of $38.90 . The offering generated net proceedaimeco of $366.6 million. Aimco contributed the net proceeds from the sél€ommon Stock to the Aimco Operating Partnersh
exchange for a number of common partnership unitsleto the number of shares of Common Stock issued

During the six months ended June 30, 20%mco redeemed for $27.0 million the remainingstanding shares of its Series A Community Reimaest Act Preferred Stock.
connection with Aimco’s redemption of preferredcktothe Aimco Operating Partnership redeemed framcl an equal number of the corresponding claggdhership preferred units.

Pursuant to ATM offering programs active at June2815, Aimco has the capacity to issue up to 3.5 milkbares of its Common Stock and 3.4 million shaféts Class Z Cumulati\
Preferred Stock. In the event of any such issuarmgiesco would contribute the net proceeds to thenée Operating Partnership in exchange for a nurabeommon OP Units or Class
Partnership Preferred Units, as the case may h| égthe number of shares issued and sold. Axitly, the Aimco Operating Partnership and Aimewéa shelf registration statem
that provides for the issuance of debt securitiethb Aimco Operating Partnership and equity s¢iesrby Aimco.

Future Capital Needs

We expect to fund any future acquisitions, develeptrand redevelopment projects, Capital Improvemant Capital Replacements principally with prosefedm property sales, short-
term borrowings, debt and equity financing and apeg cash flows.

ITEM 3. Quantitative and Qualitative Disclosures About Market Risk

As of the date of this report, there have been aterral changes from the market risk informatioavided in Aimco’s and the Aimco Operating Partngrshcombined Annual Rept
on Form 10-K for the year ended December 31, 2014 .

ITEM 4. Controls and Procedure:
Aimco
Disclosure Controls and Procedures

Aimco’s management, with the participation of Aireehief executive officer and chief financial offic has evaluated the effectiveness of Aimco'daBsice controls and procedu
(as defined in Rules 13a-15(e) and 15d-15(e) utideExchange Act) as of the end of the period abéuy this report. Based on such evaluation, Aimatiief executive officer and ch
financial officer have concluded that, as of thd efsuch period, Aimco’s disclosure controls andicedures are effective.
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Changes in Internal Control Over Financial Reporting

There has been no change in Aimco’s internal contrer financial reporting (as defined in Rules 21Zf) and 15d-15(f) under the Exchange Act) dutting second quarter of 201ta!
has materially affected, or is reasonably likelyrtaterially affect, Aimco’s internal control ovenéncial reporting.

The Aimco Operating Partnership
Disclosure Controls and Procedures

The Aimco Operating Partnershipmanagement, with the participation of the chiefoitive officer and chief financial officer of Ato, who are the equivalent of the Aimco Opere
Partnership’s chief executive officer and chiefafigial officer, respectively, has evaluated theaffeness of the Aimco Operating Partnerghigisclosure controls and procedures
defined in Rules 13a-15(e) and 158¢e) under the Exchange) as of the end of thegerdvered by this report. Based on such evaluatienchief executive officer and chief finan
officer of Aimco have concluded that, as of the efduch period, the Aimco Operating Partnershifiselosure controls and procedures are effective.

Changes in Internal Control Over Financial Reporting

There has been no change in the Aimco Operatingétahip’s internal control over financial repoditas defined in Rules 13a-15(f) and 188(f) under the Exchange Act) during
second quarter of 2015 that has materially affected reasonably likely to materially affect, thBmco Operating Partnership’s internal control ofieancial reporting.

PART Il. OTHER INFORMATION
ITEM 1A. Risk Factors

As of the date of this report, there have been aterral changes from the risk factors in Aimco’sidne Aimco Operating Partnership’s combined AnrRR@port on Form 16 for the
year endeDecember 31, 2014 .

ITEM 2. Unregistered Sales of Equity Securities and Use Bfoceed:
Aimco
(a) Unregistered Sales of Equity Securitidgnco did not issue any unregistered shares of Com8tock during the six months ended June 30, 2015

(c) Repurchases of Equity Securitidfiere were no repurchases by Aimco of its commaritggecurities during the six months ended June28Q5 . Aimcos Board of Directors he
from time to time, authorized Aimco to repurchabarss of its outstanding capital stock. As of JB®e2015, Aimco was authorized to repurchase approximatély million additione
shares. This authorization has no expiration détese repurchases may be made from time to tirtteeiopen market or in privately negotiated trarieast

The Aimco Operating Partnership

(a) Unregistered Sales of Equity Securiti#ae Aimco Operating Partnership did not issue aaymon OP Units in exchange for shares of Aimco Comi@tock during theix month:
ended June 30, 2015 .

(c) Repurchases of Equity Securiti#e Aimco Operating PartnershipPartnership Agreement generally provides that &fblding the common OP Units for one year, LichiRartner
have the right to redeem their common OP Unitcésh, subject to the Aimco Operating Partnershppior right to cause Aimco to acquire some opnfithe common OP Units tendered
redemption in exchange for shares of Common S@okamon OP Units redeemed for Common Stock are exygthon a one-foone basis (subject to antidilution adjustments)imythe
six months ended June 30, 20160 common OP Units were redeemed in exchangshares of Common Stock. The following table sumpesrirepurchases of the Aimco Opere
Partnership’s equity securities for the six morghded June 30, 2015 .
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Total Number of
Units Purchased

as Part of Maximum Number
Total Average Publicly of Units that
Number Price Announced May Yet Be
of Units Paid Plans or Purchased Under the Plans or

Period Purchased per Unit Programs (1) Programs (1)
April 1 - April 30, 2015 468t $ 39.27 N/A N/A
May 1 - May 31, 2015 9,48( 38.2( N/A N/A
June 1 - June 30, 2015 7,08t 37.7¢ N/A N/A

Total

21,24¢ % 38.2¢

(1) The terms of the Aimco Operating Partnershipartnership Agreement do not provide for a marinmumber of units that may be repurchased, and tithe the express terms of
Partnership Agreement, the Aimco Operating Partigrsas no publicly announced plans or programepfirchase. However, whenever Aimco repurchaseesiud its Comma
Stock, it is expected that Aimco will fund the reghase with proceeds from a concurrent repurchpshebAimco Operating Partnership of common pashigr units held by Aimc
at a price per unit that is equal to the priceghare paid for its Common Stock.

Aimco and the Aimco Operating Partnersh

Dividend and Distribution Payment®ur Credit Agreement includes customary covenamtfding a restriction on dividends and distrilbus and other restricted payments, but pe
dividends and distributions during any 12-monthigmbin an aggregate amount of up to 95% of Aimdeimds From Operations, subject to certain oash adjustments, for such perio
such amount as may be necessary for Aimco to maiitsaREIT status.

ITEM 6. Exhibits

The following exhibits are filed with this report:

EXHIBIT NO. (1)
3.1

3.2
10.1

10.2
10.2
10.£
10.£
10.€
10.7

10.t

DESCRIPTION

Aimco — Charter
Aimco — Amended and Restated Bylaws (ExI8i2tto Aimco’s Current Report on Form 8-K dated fie@loy 2, 2010, is incorporated herein by this refiee)

Fourth Amended and Restated Agreement of LimitathBeship of the Aimco Operating Partnership, dateaf July 29, 1994, as amended and restated
February 28, 2007 (Exhibit 10.1 to Aimco’s Annuag®rt on Form 10-K for the year ended DecembeBQ6, is incorporated herein by this reference)

First Amendment to Fourth Amended and Restated éxgent of Limited Partnership of the Aimco OperatiPartnership, dated as of December 31, :
(Exhibit 10.1 to Aimco’s Current Report on Form 8-#ated December 31, 2007, is incorporated henethib reference)

Second Amendment to the Fourth Amended and ResfagegEment of Limited Partnership of the Aimco Ggigrg Partnership, dated as of July 30, 2
(Exhibit 10.1 to Aimco’s Quarterly Report on For@-@ for the quarterly period ended June 30, 209hdorporated herein by this reference)

Third Amendment to the Fourth Amended and RestAtgedement of Limited Partnership of the Aimco Opieig Partnership, dated as of September 2,
(Exhibit 10.1 to Aimco’s Current Report on Form 8-#ated September 3, 2010, is incorporated hesethib reference)

Fourth Amendment to the Fourth Amended and Restaggdement of Limited Partnership of the Aimco Qgigrg Partnership, dated as of July 26, 2
(Exhibit 10.1 to Aimco’s Current Report on Form 8-#ated July 26, 2011, is incorporated herein kg/riéference)

Fifth Amendment to the Fourth Amended and RestaAmgetement of Limited Partnership of the Aimco Opieig Partnership, dated as of August 24, 2
(Exhibit 10.1 to Aimco’s Current Report on Form 8-#ated August 24, 2011, is incorporated hereithis/reference)

Sixth Amendment to the Fourth Amended and Restaggdement of Limited Partnership of the Aimco Opieig Partnership, dated as of December 31, :
(Exhibit 10.1 to Aimco’s Current Report on Form 8-#ated December 31, 2011, is incorporated henethib reference)

Seventh Amendment to the Fourth Amended and Resfedecement of Limited Partnership of the Aimco @&img Partnership, dated as of May 13, 2
(Exhibit 10.1 to Aimco’s Current Report on Form 8diited May 15, 2014, is incorporated by this refee
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EXHIBIT NO. (1)
10.9

311
31.2
313
314

32.1
32.2
32.3
32.4
99.1
99.2

101

DESCRIPTION

Eighth Amendment to the Fourth Amended and Restagrdement of Limited Partnership of the Aimco Ggigrg Partnership, dated as of October 31, @
(Exhibit 10.1 to Aimco's Current Report on Form 8eated November 4, 2014, is incorporated hereithisyreference)

Aimco — Certification of Chief Executive Officer muant to Securities Exchange Act Rules 13a-14e)1%(a), as Adopted Pursuant to Section 302 o
Sarbanes-Oxley Act of 2002

Aimco — Certification of Chief Financial Officer pguant to Securities Exchange Act Rules 13a-1%&€)#%(a), as Adopted Pursuant to Section 302 o
Sarbanes-Oxley Act of 2002

The Aimco Operating Partnership — Certification Gifief Executive Officer pursuant to Securities Exofpe Act Rules 13a-14(a)/18d{a), as Adopte
Pursuant to Section 302 of the Sarbanes-Oxley A2062

The Aimco Operating Partnership — Certification Gifief Financial Officer pursuant to Securities Excbe Act Rules 13a-14(a)/18d{a), as Adopte
Pursuant to Section 302 of the Sarbanes-Oxley A2002

Aimco — Certification Pursuant to 18 U.S.@cfion 1350, as Adopted Pursuant to Section 9@BeoSarbanes-Oxley Act of 2002

Aimco — Certification Pursuant to 18 U.S.@cfion 1350, as Adopted Pursuant to Section 9@BeoSarbanes-Oxley Act of 2002

The Aimco Operating Partnership — CertifioatPursuant to 18 U.S.C. Section 1350, as Adoptesuant to Section 906 of the Sarbanes-Oxley ARDOR
The Aimco Operating Partnership — CertifioatPursuant to 18 U.S.C. Section 1350, as Adoptesuiant to Section 906 of the Sarbanes-Oxley ARDOR
Aimco — Agreement Regarding Disclosure of §drerm Debt Instruments

The Aimco Operating Partnership — Agreemeggdrding Disclosure of Long-Term Debt Instruments

XBRL (Extensible Business Reporting Language). Tdilewing materials from Aimco’s and the Aimco Opéing Partnershig’ combined Quarterly Rept
on Form 10Q for the quarterly period ended June 30, 2015eddn XBRL: (i) condensed consolidated balanceth€ii) condensed consolidated statem
of operations; (iii) condensed consolidated statémef comprehensive income; (iv) condensed codatdd statements of cash flows; and (v) note
condensed consolidated financial statements.

(1) Schedules and supplemental materials to the esHibite been omitted but will be provided to theusifes and Exchange Commission upon request.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdéport to be signed on its behalf by the undeesil thereunto duly authorized.

APARTMENT INVESTMENT AND
MANAGEMENT COMPANY

By: /sl ERNEST M. FREEDMAN

Ernest M. Freedman

Executive Vice President and Chief Financial
Officer

(duly authorized officer and
principal financial officer)

By: /s/ PAUL BELDIN

Paul Beldin
Senior Vice President and
Chief Accounting Officer

AIMCO PROPERTIES, L.P.

By:  AIMCO-GP, Inc., its general partner

By: /sl ERNEST M. FREEDMAN

Ernest M. Freedman

Executive Vice President and Chief Financial
Officer

(duly authorized officer and
principal financial officer)

By: /s/ PAUL BELDIN

Paul Beldin
Senior Vice President and
Chief Accounting Officer

Date: July 31, 2015
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APARTMENT INVESTMENT AND MANAGEMENT COMPANY
ARTICLES OF RESTATEMENT

APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Marjand corporation, having its principal office inIBaore City, Marylan

(hereinafter referred to as th@orporation” or “AIMCO” ), hereby certifies to the State Department of Assents and Taxation of Maryland that:
FIRST: The Corporation desires to and does hereby eessaCharter as currently in effect.

SECOND: The Charter of the Corporation as restated iarntgety is as follows:

* *x *x * * %

ARTICLE |
NAME

The name of the corporation (tf@orporation” ) is Apartment Investment and Management Company.

ARTICLE Il
PURPOSE

The purpose for which the Corporation is formetbigngage in any lawful act or activity for whicbrporations may be organized under the ge
laws of the State of Maryland authorizing the fotiora of corporations as now or hereafter in force.

ARTICLE Il
PRINCIPAL OFFICE IN STATE AND RESIDENT AGENT

The post office address of the principal officetted Corporation in the State of Maryland is c/o @SWyers Incorporating Service Company, 7
Paul Street, Suite 1660, Baltimore, Maryland 2120% name and address of the resident agent @dhgoration in the State of Maryland is C&&wyer:
Incorporating Service Company, 7 St. Paul StregiteS.660, Baltimore, Maryland 21202. The residegent is a Maryland corporation located in theeStd
Maryland.

ARTICLE IV
STOCK

Section 1. Authorized Shares
1.1 Class and Number of Shares.The total number of shares of stock that the G@fon from time to time shall have authority $sue i

510,587,500 shares of capital stock having a plalevaf $.01 per share, amounting to an aggregategae of $5,105,875, consisting of 505,787,268rs!
currently classified as Class A Common Stock, pdner $.01 per share (th€lass A Common Stock) (the Class A




Common Stock and all other classes or series ofremmstock hereafter classified being referred ttectively herein as theCommon Stock™), 4,800,001
shares currently classified as Class Z Cumulatreéelred Stock, par value $.01 per share (@lass Z Preferred Stock’), and 240 shares currently classi
as Series A Community Reinvestment Act PreferretiStpar value $.01 per share (tI@&RA Preferred Stock”) (the Class Z Preferred Stock, the C
Preferred Stock, and all other classes or seripsedérred stock hereafter classified being retetoecollectively herein as t@referred Stock™).

1.2 Changes in Classification and Preferencedhe Board of Directors by resolution or resolutidram time to time may classify a
reclassify any unissued shares of capital stockdtiing or changing in any one or more respectptbferences, conversion or other rights, votinggrs
restrictions, limitations as to dividends, quakfiions or terms or conditions of redemption of sgblares of capital stock, including, but not lirdite,
ownership restrictions consistent with the OwngrsRestrictions with respect to each such classubclass of capital stock, and the number of sl
constituting each such class or subclass, ancttease or decrease the number of shares of anycksshor subclass.

Section 2. No Preemptive Rights.No holder of shares of stock of the Corporatiorlisha such holder, have any preemptive right tccipase ¢
subscribe for any additional shares of the stockefCorporation or any other security of the Coagion that it may issue or sell.

Section 3. Common Stock.

3.1 Dividend Rights. The holders of shares of Common Stock shall beledtio receive such dividends as may be declayatidoBoard ¢
Directors of the Corporation out of funds legallyadable therefor.

3.2 Rights Upon Liquidation. Subject to the preferential rights of Preferredc&tdaf any, as may be determined by the Board oé@or:
pursuant to Section 1 of this Article IV, in theeew of any voluntary or involuntary liquidationsdblution or winding up of, or any distribution the asse
of the Corporation, each holder of shares of Com&tmtk shall be entitled to receive, ratably witltke other holder of Common Stock, that portionhe
assets of the Corporation available for distributto its shareholders as the number of shareseo€Cttimmon Stock held by such holder bears to tred
number of shares of Common Stock then outstanding.

3.3 Voting Rights. The holders of shares of Common Stock shall bdlettio vote on all matters (on which a holder lodres of Commc
Stock shall be entitled to vote) at the meetingthefshareholders of the Corporation, and shadirtiéled to one vote for each share of Common Sémtilec
to vote at such meeting.

3.4 Restriction on Ownership and Transfers.The Beneficial Ownership and Transfer of Commorchall be subject to the restricti
set forth in this Section 3.4 of this Article IV.

3.4.1 Restrictions.

(A) Limitation on Beneficial Ownership. Except as provided in Section 3.4.8 of this Artidle from and after the date of t
Initial Public Offering, no Person (other than thé@ial Holder or a LookThrough Entity) shall Beneficially Own shares ofmf@mon Stock in excess of 1
Ownership Limit, the Initial Holder shall not Bemgélly Own shares of Common Stock in excess oflthigal Holder Limit and no LookFhrough Entit
shall Beneficially Own shares of Common Stock iness of the Look-Through Ownership Limit.




(B) Transfers in Excess of Ownership Limit.Except as provided in Section 3.4.8 of this Artidle from and after the date
the Initial Public Offering (and subject to Secti®d.12 of this Article IV), any Transfer (wheth@rnot such Transfer is the result of transactemered int
through the facilities of the NYSE or other sedastexchange or an automated irdesler quotation system) that, if effective, wotdgult in any Persc
(other than the Initial Holder or a Look-Throughtin) Beneficially Owning shares of Common Stockeixcess of the Ownership Limit shall be valdinitio
as to the Transfer of such shares of Common Stuatkvtould be otherwise Beneficially Owned by suensBn in excess of the Ownership Limit, anc
intended transferee shall acquire no rights in sinelres of Common Stock.

(C) Transfers in Excess of Initial Holder Limit. Except as provided in Section 3.4.8 of this Artiife from and after the da
of the Initial Public Offering (and subject to Seat3.4.12 of this Article 1V), any Transfer (whethor not such Transfer is the result of transastientere
into through the facilities of the NYSE or othecwssties exchange or an automated imtealer quotation system) that, if effective, worddult in the Initic
Holder Beneficially Owning shares of Common Statlekxcess of the Initial Holder Limit shall be vat initio as to the Transfer of such shares of Comr
Stock that would be otherwise Beneficially Ownedtbg Initial Holder in excess of the Initial Holdeimit, and the Initial Holder shall acquire no hig ir
such shares of Common Stock.

(D) Transfers in Excess of Look-Through Ownership Limit Except as provided in Section 3.4.8 of this Artidle from anc
after the date of the Initial Public Offering (amdbject to Section 3.4.12 of this Article 1V), aflyansfer (whether or not such Transfer is the tesi
transactions entered into through the facilitiethef NYSE or other securities exchange or an autxnhaterdealer quotation system) that, if effective, we
result in any Look-Through Entity Beneficially Ovmgi shares of Common Stock in excess of the Loolkoddin Ownership Limit shall be voab initio as tc
the Transfer of such shares of Common Stock thatldvbe otherwise Beneficially Owned by such Lookdugh Entity in excess of the LodKirougt
Ownership Limit, and such Look-Through Entity stetfjuire no rights in such shares of Common Stock.

(E) Transfers Resulting in Ownership by Fewer than 10@ersons.Except as provided in Section 3.4.8 of this Artitle
from and after the date of the Initial Public Ofifey (and subject to Section 3.4.12 of this Artidl@, any Transfer (whether or not such Transfethis resul
of transactions entered into through the facilitéshe NYSE or other securities exchange or aoraated intedealer quotation system) that, if effect
would result in the Common Stock being Benefici@iywned by less than 100 Persons (determined wittedetence to any rules of attribution) shall bel
ab initio as to the Transfer of such shares of Common Stuatkvtould be otherwise Beneficially Owned by thensferee, and the intended transferee
acquire no rights in such shares of Common Stock.

(F) Transfers Resulting in “Closely Held” Status.From and after the date of the Initial Public Ofigr any Transfer that,
effective, would result in the Corporation beindgo&ely held”within the meaning of Section 856(h) of the Codewould otherwise result in the Corporat
failing to qualify as a REIT (including, withoumntiitation, a Transfer or other event that would leisuthe Corporation owning (directly or constrivety) ar
interest in a tenant that is described in Sectibf(®)(2)(B) of the Code if the income derived by tGorporation from such tenant would cause
Corporation to fail to satisfy any of the grossdame requirements of Section 856(c) of the Code)l $leavoid ab initio as to the Transfer of shares
Common Stock that would cause the Corporatioro(Re “closely heldiwithin the meaning of Section 856(h) of the Codé€iiprotherwise fail to qualify as
REIT, as the case may be, and the intended traesérall acquire no rights in such shares of Com&took.




(G) Severability on Void Transactions.A Transfer of a share of Common Stock that is anll void under Sections 3.4.1(
(C), (D), (E) or (F) of this Article IV becausenitould, if effective, result in (i) the ownership @ommon Stock in excess of the Initial Holder Limnfte
Ownership Limit, or the LooR-hrough Ownership Limit, (ii) the Common Stock kgiBeneficially Owned by less than 100 Persons (deteed withou
reference to any rules of attribution), (iii) the@r@oration being “closely heldWithin the meaning of Section 856(h) of the Code(igy the Corporatio
otherwise failing to qualify as a REIT, shall nalvarsely affect the validity of the Transfer of amther share of Common Stock in the same or angr
related transaction.

3.4.2 Remedies for Breachlf the Board of Directors or a committee thereddilshat any time determine in good faith that a Bfai
or other event has taken place in violation of ®acB.4.1 of this Article IV or that a Person intlsnto acquire or has attempted to acquire Bené
Ownership of any shares of Common Stock in viotatb Section 3.4.1 of this Article IV (whether astrsuch violation is intended), the Board of Digzsto!
a committee thereof shall be empowered to takeaatign as it deems advisable to refuse to givecefteor to prevent such Transfer or other evenduding
but not limited to, refusing to give effect to suttansfer or other event on the books of the Carimm, causing the Corporation to redeem such sterth
then current Market Price and upon such terms anditions as may be specified by the Board of Daexin its sole discretion (including, but not iied to
by means of the issuance of lotegm indebtedness for the purpose of such redenjptiemanding the repayment of any distributiomeired in respect
shares of Common Stock acquired in violation ofti®ac3.4.1 of this Article IV or instituting procdimgs to enjoin such Transfer or to rescind sudnste
or attempted Transfeprovided, howevetthat any Transfers or attempted Transfers (or éncidise of events other than a Transfer, Benefalership) i
violation of Section 3.4.1 of this Article 1V, regHess of any action (or non-action) by the Bodr®ivectors or such committee, (a) shall be valdinitio or
(b) shall automatically result in the transfer ddsed in Section 3.4.3 of this Article I\fgrovided, furtherthat the provisions of this Section 3.4.2 sha
subject to the provisions of Section 3.4.12 of #hiticle IV; provided, further, that neither the Board of Directors nor any cotteri thereof may exerci
such authority in a manner that interferes with amynership or transfer of Common Stock that is eggly authorized pursuant to Section 3.4.8(D) &
Article IV.

3.4.3. Transfer in Trust.

(A) Establishment of Trust. If, notwithstanding the other provisions contairiedhis Article IV, at any time after the date
the Initial Public Offering there is a purportecamsfer (arfExcess Transfer”) (whether or not such Transfer is the result of taatisns entered into throu
the facilities of the NYSE or other securities exege or an automated intdealer quotation system) or other change in thaatagtructure of the Corporati
(including, but not limited to, any redemption afeferred Stock) or other event such that (a) amgd®e(other than the Initial Holder or a Lodkrougt
Entity) would Beneficially Own shares of Common &tan excess of the Ownership Limit, or (b) thetibdi Holder would Beneficially Own shares
Common Stock in excess of the Initial Holder Linat, (c) any Person that is a Lodkrough Entity would Beneficially Own shares of Qoon Stock il
excess of the Look-Through Ownership Limit (in aauch event, the Person, Initial Holder or Lodk-ough Entity that would Beneficially Own sharef
Common Stock in excess of the Ownership Limit, ltiéal Holder Limit or the Look-Through Entity Liihis referred to as &rohibited Transferee”),
then, except as otherwise provided in Section 3#t8is Article IV, such shares of Common Stoclektess of the Ownership Limit, the Initial Holdémit
or the LookThrough Ownership Limit, as the case may be, (rednap to the nearest whole share) shall be autoatigtitransferred to a Trustee in
capacity as trustee of a Trust for the exclusiveefieof one or more Charitable Beneficiaries. Stralnsfer to the Trustee shall be deemed to beteféeas o
the close of business on the business day pritretdate of the Excess Transfer, change in capital




structure or another event giving rise to a pogniblation of the Ownership Limit, the Initial Hier Limit or the Look Through Entity Ownership Liitn

(B) Appointment of Trustee. The Trustee shall be appointed by the Corporatiwhshall be a Person unaffiliated with ei
the Corporation or any Prohibited Transferee. ThesfEe may be an individual or a bank or trust camyuly licensed to conduct a trust business.

(C) Status of Shares Held by the TrusteeShares of Common Stock held by the Trustee shailbsieed and outstandi
shares of capital stock of the Corporation. Exdephe event provided in Section 3.4.3(E), the Biitdd Transferee shall have no rights in the Com
Stock held by the Trustee, and the Prohibited Teses shall not benefit economically from ownerstifigny shares held in trust by the Trustee, steale n(
rights to dividends and shall not possess anysightote or other rights attributable to the shdreld in the Trust.

(D) Dividend and Voting Rights. The Trustee shall have all voting rights and rigietglividends with respect to share:
Common Stock held in the Trust, which rights shhallexercised for the benefit of the Charitable Bery. Any dividend or distribution paid prior tine
discovery by the Corporation that the shares of @om Stock have been transferred to the Truste¢ Isbakpaid to the Corporation upon demand, ant
dividend or distribution declared but unpaid shwlrescinded as vomb initio with respect to such shares of Common Stock. Amideinds or distributior
so disgorged or rescinded shall be paid over tdthstee and held in trust for the Charitable Bieigfy. Any vote cast by a Prohibited Transfereiemito the
discovery by the Corporation that the shares of @om Stock have been transferred to the Trusteebwillescinded as voab initio and shall be recast
accordance with the desires of the Trustee actinghfe benefit of the Charitable Beneficiary. Thener of the shares at the time of the Excess Tea,
change in capital structure or other event givisg to a potential violation of the Ownership Linititial Holder Limit or LookThrough Entity Ownersh
Limit shall be deemed to have given an irrevocgiéxy to the Trustee to vote the shares of ComntookSor the benefit of the Charitable Beneficiary.

(E) Restrictions on Transfer.The Trustee of the Trust may transfer the sharkkiheéhe Trust to a person, designated by
Trustee, whose ownership of the shares will notatéothe Ownership Restrictions. If such a tran&fenade, the interest of the CharitaBleneficiary sha
terminate and proceeds of the sale shall be payaltlee Prohibited Transferee and to the Charit8aeeficiary as provided in this Section 3.4.3(B)e
Prohibited Transferee shall receive the lesset pfhe price paid by the Prohibited Transfereetliershares or, if the Prohibited Transferee didgngt value
for the shares (through a gift, devise or othemds&tion), the Market Price of the shares on tlyeofldhe event causing the shares to be held ithst an
(2) the price per share received by the Trustem titee sale or other disposition of the shares tmette Trust. Any proceeds in excess of the ampagtble
to the Prohibited Transferee shall be payable édGharitable Beneficiary. If any of the transfestrietions set forth in this Section 3.4.3(E) oy applicatior
thereof is determined in a final judgment to bedyaivalid or unenforceable by any court havingsdiction over the issue, the Prohibited Transfeneg be
deemed, at the option of the Corporation, to hatedaas the agent of the Corporation in acquifgG@ommon Stock as to which such restrictions wduy
their terms, apply, and to hold such Common Stackehalf of the Corporation.

(F) Purchase Right in Stock transferred to the TrusteeShares of Common Stock transferred to the Trugtek Ise deeme
to have been offered for sale to the Corporatioiitsalesignee, at a price per share equal teetset of (i) the price per share in the transadtiabresulted i
such transfer to the Trust (or, in the case of dséeor gift, the Market Price at the time of sudgvise or gift) and (ii) the Market Price on thaed¢he
Corporation, or its designee, accepts such offee. Torporation




shall have the right to accept such offer for aqueof 90 days after the later of (i) the datelaf Excess Transfer or other event resulting irmasfer to th
Trust and (ii) the date that the Board of Directiegermines in good faith that an Excess Transfether event occurred.

(G) Designation of Charitable BeneficiariesBy written notice to the Trustee, the Corporatibalsdesignate one or mc
nonprofit organizations to be the Charitable Beriafy of the interest in the Trust relating to siriohibited Transferee if (i) the shares of ComrSoock
held in the Trust would not violate the OwnershipsRictions in the hands of such Charitable Beraficand (ii) each Charitable Beneficiary is
organization described in Sections 170(b)(1)(AR(&Y(2) and 501(c)(3) of the Code.

3.4.4 Notice of Restricted Transfer.Any Person that acquires or attempts to acquireesha Common Stock in violation of Sect
3.4.1 of this Article IV, or any Person that is elfbited Transferee such that stock is transfetoeithe Trustee under Section 3.4.3 of this Artisleshall
immediately give written notice to the Corporatminsuch event and shall provide to the Corporasioch other information as the Corporation may regjin
order to determine the effect, if any, of such Bfanor attempted Transfer or other event on theo@ations status as a REIT. Failure to give such n
shall not limit the rights and remedies of the Rbaf Directors provided herein in any way.

3.4.5 Owners Required to Provide Information. From and after the date of the Initial Public Offgrcertain record and Benefic
Owners and transferees of shares of Common Stdtkewviequired to provide certain information as@ét below.

(A) Annual Disclosure.Every record and Beneficial Owner of more than ®¥s(ch other percentage between 0.5% ani
as provided in the applicable regulations adoptedeuthe Code) of the number of Outstanding shafr€@mmon Stock shall, within 30 days after Januk
of each year, give written notice to the Corpomastating the name and address of such record mefB@l Owner, the number of shares of Common K
Beneficially Owned, and a full description of howuch shares are held. Each such record or Benefisialer of Common Stock shall, upon demand b
Corporation, disclose to the Corporation in writgwgch additional information with respect to thenBcial Ownership of the Common Stock as the Bad
Directors, in its sole discretion, deems appropra@tnecessary to (i) comply with the provisionshaf Code regarding the qualification of the Cogpion as
REIT under the Code and (ii) ensure compliance iéhOwnership Limit, the Initial Holder Limit oh¢ LookThrough Ownership Limit, as applicable. E
shareholder of record, including without limitatiany Person that holds shares of Common Stock balfbef a Beneficial Owner, shall take all reasda
steps to obtain the written notice described ia 8gction 3.4.5 from the Beneficial Owner.

(B) Disclosure at the Request of the CorporationAny Person that is a Beneficial Owner of share€ommon Stock ar
any Person (including the shareholder of recordy) i holding shares of Common Stock for a Benaffidiwner, and any proposed transferee of sharae$f
provide such information as the Corporation, insitée discretion, may request in order to deterrttieeCorporatiors status as a REIT, to comply with
requirements of any taxing authority or other gavmeental agency, to determine any such complian¢e ensure compliance with the Ownership Limit,
Initial Holder Limit and the LookFhrough Ownership Limit, and shall provide a staeatror affidavit to the Corporation setting fortiethumber of shares
Common Stock already Beneficially Owned by suchredhalder or proposed transferee and any relatesbperspecified, which statement or affidavit she
in the form prescribed by the Corporation for thatpose.




3.4.6 Remedies Not Limited.Nothing contained in this Article IV shall limit ¢hauthority of the Board of Directors to take sotte!
action as it deems necessary or advisable (sulgjgbe provisions of Section 3.4.12 of this Arti¢lé) (i) to protect the Corporation and the intesesf its
shareholders in the preservation of the Corporatistatus as a REIT and (ii) to insure compliandé wie Ownership Limit, the Initial Holder Limit drthe
Look-Through Ownership Limit.

3.4.7 Ambiguity. In the case of an ambiguity in the application mf af the provisions of Section 3.4 of this Artid\¢ or in the cas
of an ambiguity in any definition contained in Sent4 of this Article 1V, the Board of Directors ahhave the power to determine the applicationha
provisions of this Article IV with respect to anijustion based on its reasonable belief, undergtgnat knowledge of the circumstances.

3.4.8 Exceptions.The following exceptions shall apply or may be klsaed with respect to the limitations of Secti&d.1 of thi
Article IV.

(A) Waiver of Ownership Limit. The Board of Directors, upon receipt of a rulingnfr the Internal Revenue Service o
opinion of tax counsel or other evidence or undénthacceptable to it, may waive the applicationwihole or in part, of the Ownership Limit to a &
subject to the Ownership Limit, if such personds an individual for purpose of Section 542(a)lué Code and is a corporation, partnership, estatielst
provided, howeve, that in no event may any such exception causk Becson’s ownership, direct or indirect (withoakihg into account such Persen’
ownership of interests in any partnership of whith Corporation is a partner), to exceed 12% ofnilmaber of Outstanding shares of Common Stoc
connection with any such exemption, the Board o&&brs may require such representations and widegs from such Person and may impose such
conditions as the Board deems necessary, in igsdistretion, to determine the effect, if any,hef proposed Transfer on the Corporation’s statasRiSIT.

(B) Pledge by Initial Holder. Notwithstanding any other provision of this Artidé, the pledge by the Initial Holder of all
any portion of the Common Stock directly owned @ ime or from time to time shall not constituterialation of Section 3.4.1 of this Article IV aride
pledgee shall not be subject to the Ownership Limti respect to the Common Stock so pledgedédtier as a result of the pledge or upon forecksur

(C) Underwriters. For a period of 270 days following the purchas€oimmon Stock by an underwriter that (i) is a coggior
or a partnership and (ii) participates in an offgrof the Common Stock, such underwriter shall b@tsubject to the Ownership Limit with respecthe
Common Stock purchased by it as a part of or imeotion with such offering and with respect to @gmmon Stock purchased in connection with m:
making activities.

(D) Ownership and Transfers by the CMO Trustee.The Ownership Limit shall not apply to the inittadlding of Commo
Stock by thé'CMO Trustee” (as that term is defined in the “Glossary” to thiedpectus) for the benefit GiF Funding Trust” (as that term is defined in 1
“Glossary”to the Prospectus), to any subsequent acquisifi@@mmon Stock by the CMO Trustee in connectiorhaity conversion of Preferred Stock ¢
any transfer or assignment of all or any part efldgal or beneficial interest in the Common Stcthe CMO Trustee€FSA” (as that term is defined in 1
“Glossary”to the Prospectus), any entity controlled by FSAamy direct or indirect creditor of HF Funding $tyincluding without limitation any reinsul
of any obligation of HF Funding Trust) or any a&ijtion of Common Stock by any such person in cotioeavith any conversion of Preferred Stock.




3.4.9 Legend.Each certificate for Common Stock shall bear tH¥ang legend:

“The shares of Class A Common Stock representetisgdrtificate are subject to restrictions on tsé&r. No person may Beneficic
Own shares of Class A Common Stock in excess @iimership Restrictions, as applicable, with certhirther restrictions and exceptions set fi
in the Charter. Any Person that attempts to Bera@ljicOwn shares of Class A Common Stock in exaeite applicable limitation must immedial
notify the Corporation. All capitalized terms irighhlegend have the meanings ascribed to such teriiee Charter, as the same may be amended
time to time, a copy of which, including the restdns on transfer, will be sent without chargestich stockholder that so requests. If the restn
on transfer are violated, (i) the transfer of shauaf Class A Common Stock represented hereby evilbil in accordance with the Charter or (ii)
shares of Class A Common Stock represented hetegbynatically be will transferred to a Trustee oTrust for the benefit of one or more Charite
Beneficiaries.”

3.4.10 Severability. If any provision of this Article IV or any applidah of any such provision is determined in a firalc
unappealable judgment to be void, invalid or unesdéable by any Federal or state court having jigtigsh over the issues, the validity and enforckighof
the remaining provisions shall not be affected atiter applications of such provision shall be a#fdconly to the extent necessary to comply witt
determination of such court.

3.4.11 Board of Directors Discretion. Anything in this Article IV to the contrary notwistanding, the Board of Directors shall
entitled to take or omit to take such actions as iits discretion shall determine to be advisablerder that the Corporation maintain its statsisuiad contint
to qualify as a REIT, including, but not limited teducing the Ownership Limit, the Initial Holdeimit and the LookThrough Ownership Limit in the eve
of a change in law.

3.4.12 Settlement. Nothing in this Section 3.4 of this Article IV shdle interpreted to preclude the settlement of agsactio
entered into through the facilities of the NYSEotiner securities exchange or an automated intdeidgaotation system.

Section 4. Definitions. The terms set forth below shall have the meanipgsified below when used in this Article IV or inté&le V of the Charter.

4.1 Beneficial Ownership.The term‘Beneficial Ownership” shall mean, with respect to any Person, ownershihares of Common Sta
equal to the sum of (i) the shares of Common Sthictly owned by such Person, (i) the numbertaires of Common Stock indirectly owned by ¢
Person (if such Person is an “individuab defined in Section 542(a)(2) of the Code) takiihg account the constructive ownership rulesedt®n 544 of th
Code, as modified by Section 856(h)(1)(B) of thed€oand (iii) the number of shares of Common Stibeit such Person is deemed to beneficially
pursuant to Rule 138-under the Exchange Act or that is attributeduichsPerson pursuant to Section 318 of the Codmyoafied by Section 856(d)(5) of t
Code,providedthat when applying this definition of Beneficial @ership to the Initial Holder, clause (iii) of thdefinition, and clause (b) of the definitior
“Person” shall be disregarded. The tefiBeneficial Owner,” “Beneficially Owns” and“Beneficially Owned” shall have the correlative meanings.

4.2 Charitable Beneficiary. The term“Charitable Beneficiary” shall mean one or more beneficiaries of the Tragdetermined pursuant
Section 3.4.3 of this Article 1V, each of which 8@ an organization described in Section 170{0). 170(c)(2) and 501(c)(3) of the Code.




4.3 Code.The term“Code” shall mean the Internal Revenue Code of 1986, &nded from time to time, or any successor stahdeeto
Reference to any provision of the Code shall megih provision as in effect from time to time, as #game may be amended, and any successor thes
interpreted by any applicable regulations or oitmninistrative pronouncements as in effect fronettmtime.

4.4 Common Stock.The term“Common Stock”shall mean all shares now or hereafter authoriZeahy class of Common Stock of
Corporation and any other capital stock of the Gmafion, however designated, authorized after$hed Date, that has the right (subject alwaysitw gghts
of any class of Preferred Stock) to participatthimdistribution of the assets and earnings ofxbioration without limit as to per share amount.

4.5 Excess TransferThe term‘Excess Transfer’has the meaning set forth in Section 3.4.3(A) &f Article IV.
4.6 Exchange Act.The term‘Exchange Act” shall mean the Securities Exchange Act of 1934nasnded.
4.7 Initial Holder. The term‘Initial Holder” shall mean Terry Considine.

4.8 Initial Holder Limit. The term‘Initial Holder Limit” shall mean 15% of the number of Outstanding shafr€mmon Stock applied,
the aggregate, to the Initial Holder. From the ddtthe Initial Public Offering, the secretary detCorporation, or such other person as shall bigdated b
the Board of Directors, shall upon request makélable to the representative(s) of the Initial Heddind the Board of Directors, a schedule thatfeetts the
then-current Initial Holder Limit applicable to thetial Holder.

4.9 Initial Public Offering. The term“Initial Public Offering” shall mean the first underwritten public offerinf@ass A Common Stor
registered under the Securities Act of 1933, asnale@, on a registration statement on Form S-1d filith the Securities and Exchange Commission.

4.10 Look-Through Entity. The term‘Look-Through Entity” shall mean a Person that is either (i) describeSeiction 401(a) of the Co
as provided under Section 856(h)(3) of the Codgi)aregistered under the Investment Company Act®40.

4.11 Look-Through Ownership Limit. The term‘Look-Through Ownership Limit” shall mean 15% of the number of Outstanding shaf
Common Stock.

4.12 Market Price. The term*Market Price” on any date shall mean the Closing Price on thdifigaDay immediately preceding such d
The term“Closing Price” on any date shall mean the last sale price, regudar or, in case no such sale takes place on daghthe average of the clos
bid and asked prices, regular way, in either caseeported in the principal consolidated transactieporting system with respect to securities dis¢
admitted to trading on the NYSE or, if the CommaacR is not listed or admitted to trading on the &, as reported in the principal consolidated aetisr
reporting system with respect to securities ligtiedhe principal national securities exchange oitlwthe Common Stock is listed or admitted to tngdbr, if
the Common Stock is not listed or admitted to tngddn any national securities exchange, the lastegiuprice, or if not so quoted, the average otilyé bic
and low asked prices in the over-tb@unter market, as reported by the National Assiociaof Securities Dealers, Inc. Automated Quotat8ystem or,
such system is no longer in use, the principal rotlitomated quotations system that may then beeénoy, if the Common Stock is not quoted by anyh
organization, the average of the closing bid aké@prices as furnished by a professional markéemaaking a market




in the Common Stock selected by the Board of Dinectf the Company. The terffirading Day” shall mean a day on which the principal nationalisées
exchange on which the Common Stock is listed oritheldhto trading is open for the transaction ofibaess or, if the Common Stock is not listed or &tku
to trading on any national securities exchangel) siean any day other than a Saturday, a Sundayday on which banking institutions in the StatdNefa
York are authorized or obligated by law or exeaaitivder to close.

4.13 NYSE. The term'NYSE” shall mean the New York Stock Exchange, Inc.

4.14 Outstanding. The term‘Outstanding” shall mean issued and outstanding shares of ConStomk of the Corporatiomprovidedthat foi
purposes of the application of the Ownership Lirtie Look-Through Ownership Limit or the Initial lder Limit to any Person, the terf@utstanding’
shall be deemed to include the number of shar&oaimon Stock that such Person alone, at that tio@d acquire pursuant to any options or conves
securities.

4.15 Ownership Limit. The term"Ownership Limit” shall mean, for any Person other than the Initiasldier or a LookFhrough Entity, 8.7¢
of the number of the Outstanding shares of ComntookSf the Corporation.

4.16 Ownership Restrictions. The term“Ownership Restrictions”shall mean collectively the Ownership Limit as agglto Persons oth
than the Initial Holder or LooKThrough Entities, the Initial Holder Limit as apgdi to the Initial Holder and the LoeKhrough Ownership Limit as applied
Look-Through Entities.

4.17 Person. The term“Person” shall mean (A) an individual, corporation, parthéps estate, trust (including a trust qualifyingdet
Section 401(a) or 501(c) of the Code), associafioivate foundation within the meaning of Sectidi®&) of the Code, joint stock company or otheitg|
and (B) also includes a group as that term is tmepurposes of Section 13(d)(3) of the Exchange Ac

4.18 Prohibited Transferee.The term‘Prohibited Transferee”has the meaning set forth in Section 3.4.3(A) of &tticle IV.
4.19 REIT. The term'REIT” shall mean a “real estate investment trust” amddfin Section 856 of the Code.

4.20 Transfer. The term“Transfer” shall mean any sale, transfer, gift, assignmentisdeor other disposition of a share of Common
(including (i) the granting of an option or anyissrof such options or entering into any agreerfarhe sale, transfer or other disposition of Camnn$tocl
or (ii) the sale, transfer, assignment or othepalistion of any securities or rights convertibléoior exchangeable for Common Stock), whether vahynol
involuntary, whether of record or Beneficial Owrteps and whether by operation of law or otherwisel(iding, but not limited to, any transfer of atares
in other entities that results in a change in tlemdSicial Ownership of shares of Common Stock). Tdren “Transfers” and “Transferred” shall haw
correlative meanings.

4.21 Trust. The term‘Trust” shall mean the trust created pursuant to Secti@B 8f this Article IV.

4.22 Trustee.The term‘Trustee” shall mean the Person unaffiliated with eitherGloeporation or the Prohibited Transferee that jgoamtec
by the Corporation to serve as trustee of the Trust
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4.23 Prospectus.The term‘Prospectus”shall mean the prospectus that forms a part ofdfestration statement filed with the Securitied
Exchange Commission in connection with the IniRablic Offering, in the form included in the reg&ion statement at the time the registration state
becomes effectivggrovided, howevethat, if such prospectus is subsequently supplesdemt amended for use in connection with the InRigblic Offering
“Prospectus”shall refer to such prospectus as so supplement@aended.

ARTICLE V
GENERAL REIT PROVISIONS

Section 1. Termination of REIT Status. The Board of Directors shall take no action to teate the Corporatior’status as a REIT until such ti
as (i) the Board of Directors adopts a resolutiecommending that the Corporation terminate itaustas a REIT, (ii) the Board of Directors presehe
resolution at an annual or special meeting of tieeholders and (iii) such resolution is approvedhe vote of a majority of the shares entitledhéocast o
the resolution.

Section 2. Exchange or Market Transactions.Nothing in Article IV or this Article V shall preabe the settlement of any transaction enterec
through the facilities of the NYSE or other natibsacurities exchange or an automated idesler quotation system. The fact that the setthérogany
transaction is permitted shall not negate the efiéany other provision of this Article V or anyqgvision of Article 1V, and the transferee, incladibut no
limited to any Prohibited Transferee, in such asextion shall remain subject to all the provisiand limitations of Article 1V and this Article V.

Section 3. Severability. If any provision of Article IV or this Article V oany application of any such provision is determdit@ be invalid by ar
federal or state court having jurisdiction over th&ues, the validity of the remaining provisiohalsnot be affected and other applications of suavisior
shall be affected only to the extent necessarptopty with the determination of such court.

Section 4. Waiver. The Corporation shall have authority at any timeveive the requirement that the Corporation redskares of Preferred Stc
if, in the sole discretion of the Board of Direapany such redemption would jeopardize the stafube Corporation as a REIT for federal income
purposes.

ARTICLE VI
BOARD OF DIRECTORS

Section 1. Management.The business and the affairs of the Corporatiofi sfenaged under the direction of its Board of Dioes.

Section 2. Number. The number of directors that will constitute thdirenBoard of Directors shall be fixed by, or iretmanner provided in, t
Bylaws but shall in no event be less than threey ioreases or decreases in the size of the boatbitse apportioned equally among the classesrettdir:
to prevent stacking in any one class of directdhere are currently seven directors in office whoames are as follows: Terry Considine, James Ney
Thomas L. Keltner, J. Landis Martin, Robert A. Mill Kathleen M. Nelson and Michael A. Stein.

Section 3. Intentionally deleted.

Section 4. Vacancies.Except as otherwise provided in the Charter, nendated directorships resulting from any increasthé number of directc
may be filled by the majority vote of the Board@ifectors, and any vacancies on the Board of Darsctesulting from death, resignation, removal et
cause shall be filled by the affirmative vote ahajority of the remaining directors then in offiexen if
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less than a quorum of the Board of Directors, foapplicable, by a sole remaining director. Anyegior elected in accordance with the precedingeses
shall hold office until the next annual meetingtloé Corporation at which time a successor sha#leeted to fill the remaining term of the positifilied by
such director.

Section 5. Removal.Except as otherwise provided in the Charter, argctr may be removed from office only for causé anly by the affirmativ
vote of two-thirds of the aggregate number of vdkes entitled to be cast generally in the electibdirectors. For purposes of this Sectioricause” shal
mean the willful and continuous failure of a dimcto substantially perform the duties to the Coagion of such director (other than any such failkgsultin
from temporary incapacity due to physical or meilka¢ss) or the willful engaging by a directorgnoss misconduct materially and demonstrably injusitc
the Corporation.

Section 6. Bylaws. The Board of Directors shall have power to adoptgiad, alter, change and repeal any Bylaws of thipdZation by vote of tt
majority of the Board of Directors then in offiokny adoption, amendment, alteration, change oralepieany Bylaws by the shareholders of the Corjian
shall require the affirmative vote of a majoritytbe aggregate number of votes then entitled toasé generally in the election of directors. Nobstandin
anything in this Section 6 to the contrary, no adment, alteration, change or repeal of any prowigsibthe Bylaws relating to the removal of direstan
repeal of the Bylaws shall be effected without\bee of two-thirds of the aggregate number of vetetitied be cast generally in the election of Dioes.

Section 7. Powers.The enumeration and definition of particular powefrishe Board of Directors included elsewhere i@ @harter shall in no w.
be limited or restricted by reference to or inferefrom the terms of any other clause of this gr @ther Article of the Charter, or construed asl@ing ol
limiting, or deemed by inference or otherwise ity amnner to exclude or limit, the powers confempdn the Board of Directors under the Maryland Gal
Corporation Law (MGCL" ) as now or hereafter in force.

ARTICLE VII
LIMITATION OF LIABILITY

No director or officer of the Corporation shall leble to the Corporation or its shareholders faney damages to the maximum extent that Mar
law in effect from time to time permits limitatioof the liability of directors and officers. Neithéne amendment nor repeal of this Article VII, rihe
adoption or amendment of any other provision ofdharter or Bylaws of the Corporation inconsisteith this Article VII, shall apply to or affect iany
respect the applicability of the preceding sentemitie respect to any act or failure to act thaturoed prior to such amendment, repeal or adoption.

ARTICLE VIII
INDEMNIFICATION

The Corporation shall indemnify, to the fullestentt permitted by Maryland law, as applicable frometto time, all persons who at any time wer
are directors or officers of the Corporation foly ahreatened, pending or completed action, suiproceeding (whether civil, criminal, administratioe
investigative) relating to any action alleged tedaeen taken or omitted in such capacity as atdirer an officer. The Corporation shall pay amieurse al
reasonable expenses incurred by a present or fatimetor or officer of the Corporation in connectiwith any threatened, pending or completed actar
or proceeding (whether civil, criminal, adminisivat or investigative) in which the present or fornagérector or officer is a party, in advance of fiveal
disposition of the proceeding, to the fullest exfgermitted by, and in accordance with the appleabgquirements of, Maryland law, as applicablerfriime
to time. The

12




Corporation may indemnify any other persons peeditiut not required to be indemnified by Marylaad,| as applicable from time to time, if and to ex
indemnification is authorized and determined tappropriate, in each case in accordance with agigiclaw, by the Board of Directors, the majorifyttee
shareholders of the Corporation entitled to votrebhn or special legal counsel appointed by thedoé Directors. No amendment of the Charter o
Corporation or repeal of any of its provisions shalit or eliminate any of the benefits providea directors and officers under this Article VIII iaspect ¢
any act or omission that occurred prior to suchradmeent or repeal.

ARTICLE IX
WRITTEN CONSENT OF SHAREHOLDERS

Any corporate action upon which a vote of shareti@ds required or permitted may be taken withouteeting or vote of shareholders with
unanimous written consent of shareholders entitledbte thereon.

ARTICLE X
AMENDMENT

The Corporation reserves the right to amend, aiteepeal any provision contained in this charfeoru(i) adoption by the Board of Directors ¢
resolution recommending such amendment, alteratiorepeal, (ii) presentation by the Board of Dices to the shareholders of a resolution at an anor
special meeting of the shareholders and (jii) apalrof such resolution by the affirmative vote lbétholders of a majority (or, as applicable, a thicds vote
of the aggregate number of votes entitled to be g@nerally in the election of directors. All rightonferred upon shareholders herein are subjeittis
reservation.

ARTICLE XI
EXISTENCE

The Corporation is to have a perpetual existence.

ARTICLE XIl
CLASS Z PREFERRED STOCK

The terms of the Class Z Preferred Stock (includivegpreferences, conversion or other rights, gogiowers, restrictions, limitations as to divide
and other distributions, qualifications, or termmgonditions of redemption) as set by the BoarBioéctors are as set forth in Exhibit Z hereto.

ARTICLE XIlI
CRA PREFERRED STOCK

The terms of the CRA Preferred Stock (including pheferences, conversion or other rights, votinggrs, restrictions, limitations as to dividends
other distributions, qualifications, or terms onddions of redemption) as set by the Board of €iwes are as set forth in Exhibit CRA hereto.

* *x *x * * %
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THIRD: The Board of Directors of the Corporation at aetimgy or by a unanimous consent in writing in ligfua meeting under § 208 of the

Maryland General Corporation Law adopted a resmiutihat set forth and approved the foregoing restant of the Charter.

FOURTH: The Charter of the Corporation is not amendethbge Articles of Restatemeptovided, howevethat consistent with § 808(b)(7) o
the Maryland General Corporation Law, the curramhber and names of directors are provided in thiesentence of Section 2 of Article VI of the rést

Charter of the Corporation.

FIFTH: The current address of the principal office of @@rporation is 4582 South Ulster Street, Suite 1T¥hver, Colorado 80237. The curn
address of the principal office of the Corporatiorthe State of Maryland is c/o C3Gwyers Incorporating Service Company, 7 St. Pardes, Suite 166
Baltimore, Maryland 21202.

SIXTH: The name and address of the Corporation’s resigent in the State of Maryland is C&@wyers Incorporating Service Company, 7
Paul Street, Suite 1660, Baltimore, Maryland 21202.
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IN WITNESS WHEREOF, APARTMENT INVESTMENT AND MANAGHKEIENT COMPANY has caused these presents to be signigsiname ar

on its behalf by its Executive Vice President aride€ Financial Officer and witnessed by its ExeeatVice President, General Counsel and Secrete
November 1, 201Z

WITNESS: APARTMENT INVESTMENT AND MANAGEMENT COMPANY
Lisa R. Cohn By: /sl Ernest M. Freedman

Lisa R. Cohn Ernest M. Freedman

Executive Vice President, Executive Vice President and

General Counsel and Secretary Chief Financial Officer

THE UNDERSIGNED, Executive Vice President and Cliigfancial Officer of APARTMENT INVESTMENT AND MANAEMENT COMPANY
who executed on behalf of the Corporation the foireg Articles of Restatement of which this certifie is made a part, hereby acknowledges in the aaw
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Executive Vice President and
Chief Financial Officer

15




Exhibit Z
ARTICLE XIl

Class Z Cumulative Preferred Stock
Par Value $.01 Per Share

The terms of the Class Z Cumulative Preferred S{oakuding the preferences, conversion or othgiits, voting powers, restrictions, limitations a:
dividends and other distributions, qualificatioasterms or conditions of redemption) as set byBbard of Directors are as follows:

1. Number of Shares and Designatio

This class of Preferred Stock shall be designade@lass Z Cumulative Preferred Stock (theldss Z Preferred Stock and Four Million Eight
Hundred Thousand (4,800,000) shall be the authdrizenber of shares of such Class Z Preferred Stoektituting such class.

2. Definitions.
For purposes of the Class Z Preferred Stock, thaximg terms shall have the meanings indicated:
“Act” shall mean the Securities Act of 1933, as amended.

“affiliate” of a Person means a Person that directly, or iatliréhrough one or more intermediaries, contralssaontrolled by, or is under common
control with, the Person specified.

“Aggregate Value”shall mean, with respect to any block of EquitycRtdhe product of (i) the number of shares of Bg8tock within such block ai
(ii) the corresponding Market Price of one shar&agfiity Stock of such class.

“Beneficial Ownership”shall mean, with respect to any Person, ownerdtspares of Equity Stock equal to the sum of (withduplication) (i) the
number of shares of Equity Stock directly ownedsbgh Person, (ii) the number of shares of EquitgiSindirectly owned by such Person (if such
Person is an “individual” as defined in Section &) of the Code) taking into account the corcdtve ownership rules of Section 544 of the Code,
as modified by Section 856(h)(1)(B) of the Code] &ii) the number of shares of Equity Stock thatts Person is deemed to beneficially own
pursuant to Rule 13d-3 under the Exchange Achalris attributed to such Person pursuant to Se8t® of the Code, as modified by Section 856(d)
(5) of the Codeprovidedthat when applying this definition of Beneficial @arship to the Initial Holder, clause (iii) of thrdefinition, and clause (i)

of the definition of “Person” shall be disregard&tie terms'Beneficial Owner,” “Beneficially Owns"and“Beneficially Owned”shall have the
correlative meanings.

“Board of Directors” shall mean the Board of Directors of the Corporatioany committee authorized by such Board of @aes to perform any of
its responsibilities with respect to the Class &f@mred Stock; provided that, for purposes of paalg (a) of Section 8 of this Article, the tefBoard
of Directors” shall not include any such committee.

“Business Day”shall mean any day other than a Saturday, Sundaylay on which state or federally chartered bamkistitutions in New York,
New York are not required to be open.
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“Charitable Beneficiary”shall mean one or more beneficiaries of the Trastetermined pursuant to Section 10.3(G) of thiscks;, each of which
shall be an organization described in Section JO\@), 170(c)(2) and 501(c)(3) of the Code.

“Class A Common Stockshall mean the Class A Common Stock, par value ge®@khare, of the Corporation, and such otheesharthe
Corporation’s capital stock into which outstandéigires of such Class A Common Stock shall be ik

“Class Z Preferred Stockshall have the meaning set forth in Section 1 isf Anticle.

“Closing Price” shall mean, when used with respect to a shareyoEgnity Stock and for any date, the last salegyniegular way, or, in case no such
sale takes place on such day, the average ofdkaglbid and asked prices, regular way, in eitiase, as reported in the principal consolidated
transaction reporting system with respect to séeariisted or admitted to trading on the NYSEibihe Equity Stock is not listed or admitted to
trading on the NYSE, as reported in the princigalsolidated transaction reporting system with resfmesecurities listed on the principal national
securities exchange on which the Equity Stocksiedl or admitted to trading or, if the Equity Stizkot listed or admitted to trading on any nadion
securities exchange, the last quoted price, ootiso quoted, the average of the high bid and klwed prices in the over-the-counter market, as
reported by the National Association of Securibeslers, Inc. Automated Quotation System or, ihssygstem is no longer in use, the principal other
automated quotation system that may then be iysethe Equity Stock is not quoted by any sucgamization, the average of the closing bid and
asked prices as furnished by a professional manké&er making a market in the Equity Stock selebtethe Board of Directors of the Corporation or,
if the Equity Stock is not publicly traded, therfaalue of a share of such Equity Stock as readgrbermined in good faith by the Board of
Directors.

“Code” shall mean the Internal Revenue Code of 1986, @amdeu from time to time, or any successor stahgeeto. Reference to any provision of
the Code shall mean such provision as in effechfiime to time, as the same may be amended, anguaagssor thereto, as interpreted by any
applicable regulations or other administrative ruomcements as in effect from time to time.

“Dividend Payment Date’shall mean January 15, April 15, July 15, and Cetdb of each year; provided, that if any Dividérayment Date falls on
any day other than a Business Day, the dividendheay payable on such Dividend Payment Date shalbimbon the Business Day immediately
following such Dividend Payment Date and no intesbsll accrue on such dividend from such dateith ividend Payment Date.

“Dividend Periods” shall mean the Initial Dividend Period and eachssgient quarterly dividend period commencing oniaddding January 15,
April 15, July 15, and October 15 of each year anding on and including the day preceding the fiest of the next succeeding Dividend Period,
other than the Dividend Period during which anysSIZ Preferred Stock shall be redeemed pursu@gdtion 5 hereof, which shall end on and
include the Redemption Date with respect to thes€Preferred Stock being redeemed.

“Equity Stock” shall mean one or more shares of any class ofatapitck of the Corporation.
“Excess Transfer’has the meaning set forth in Section 10.3(A) of #hiticle.

“Exchange Act’shall mean the Securities Exchange Act of 1934nasnded.
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“Initial Dividend Period” shall mean the period commencing on and includiegd¢sue Date and ending on and including Octobe2d11.
“Initial Holder” shall mean Terry Considine.

“Initial Holder Limit” shall mean a number of the Outstanding sharesass@ Preferred Stock of the Corporation havindggregate Value not in
excess of the excess of (x) 15% of the Aggregateevaf all Outstanding shares of Equity Stock qy@the Aggregate Value of all shares of Equity
Stock other than Class Z Preferred Stock that areeficially Owned by the Initial Holder. From thestuie Date, the secretary of the Corporation, or
such other person as shall be designated by thelBd®irectors, shall upon request make availébléne representative(s) of the Initial Holder and
the Board of Directors, a schedule that sets fitwttthen-current Initial Holder Limit applicable ttoe Initial Holder.

“Issue Date” shall mean July 29, 2011.
“Junior Stock” shall have the meaning set forth in paragraphf(§eation 7 of this Article.
“Liquidation Preference”shall have the meaning set forth in paragraphf(8eation 4 of this Article.

“Look-Through Entity”shall mean a Person that is either (i) describeskiction 401(a) of the Code as provided under @e856(h)(3) of the Code
or (ii) registered under the Investment Company &ct940.

“Look-Through Ownership Limit’shall mean, for any Look-Through Entity, a numbiethe Outstanding shares of Class Z Preferred Stbtke
Corporation having an Aggregate Value not in exodske excess of (x) 15% of the Aggregate Valualb©utstanding shares of Equity Stock over
(y) the Aggregate Value of all shares of Equityc&tother than Class Z Preferred Stock that are Beaky Owned by the Look-Through Entity.

“Market Price” on any date shall mean, with respect to any shaeguity Stock, the Closing Price of a share of tlass of Equity Stock on the
Trading Day immediately preceding such date.

“NYSE” shall mean The New York Stock Exchange, Inc.
“Operating Partnership”shall mean AIMCO Properties, L.P., a Delaware kaipartnership.

“Outstanding” shall mean issued and outstanding shares of E§toigk of the Corporatiomgrovided, howeverthat for purposes of the application of
the Ownership Limit, the Look-Through Ownership litior the Initial Holder Limit to any Person, therin “Outstanding” shall be deemed to include
the number of shares of Equity Stock that suchdPeatone, at that time, could acquire pursuanhtoaptions or convertible securities.

“Ownership Limit” shall mean, for any Person other than the Init@ddr or a Look-Through Entity, a number of the €amding shares of Class Z
Preferred Stock of the Corporation having an Aggted/alue not in excess of the excess of (x) 8.7#epAggregate Value of all Outstanding shares
of Equity Stock over (y) the Aggregate Value ofsilares of Equity Stock other than Class Z PredeBteck that are Beneficially Owned by the
Person.

“Ownership Restrictions’shall mean, collectively, the Ownership Limit, gpked to Persons
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other than the Initial Holder or Look-Through Eig#, the Initial Holder Limit, as applied to thatial Holder, and the Look-Through Ownership
Limit, as applied to Look-Through Entities.

“Parity Stock” shall have the meaning set forth in paragraphf{®eation 7 of this Article.

“Person” shall mean (a) for purposes of Section 10 of thigcks, (i) an individual, corporation, partnershastate, trust (including a trust qualifying
under Section 401(a) or 501(c) of the Code), aasioq, “private foundation,” within the meaning ®&ction 509(a) of the Code, joint stock company
or other entity, and (ii) a “group,” as that tersruised for purposes of Section 13(d)(3) of the Brge Act, and (b) for purposes of the remaining
Sections of this Article, any individual, firm, gaership, corporation or other entity, includingyauccessor (by merger or otherwise) of such entity

“Prohibited Transferee”shall have the meaning set forth in Section 10.3fAis Article.
“Record Date” shall have the meaning set forth in paragraphf(&gation 3 of this Article.
“Redemption Date"shall mean, in the case of any redemption of aayeshof Class Z Preferred Stock, the date fixedgdemption of such shares.

“Redemption Price”shall mean, with respect to any share of ClassefeRed Stock to be redeemed, 100% of the Liquoda@reference thereof, plus
all accumulated, accrued and unpaid dividends (wéradr not earned or declared), if any, to the Rextion Date.

“REIT” shall mean a “real estate investment trust,” agddfin Section 856 of the Code.
“Senior Stock”shall have the meaning set forth in paragraphf(&eotion 7 of this Article.

“set apart for payment’shall be deemed to include, without any action rothan the following, the recording by the Corpamatin its accounting
ledgers of any accounting or bookkeeping entry imiclicates, pursuant to a declaration of dividemrdsther distribution by the Board of Directors,
the allocation of funds to be so paid on any saredass of capital stock of the Corporatipmvided, howeverthat if any funds for any class or
series of Junior Stock or any class or series ofyPatock are placed in a separate account o€ihgoration or delivered to a disbursing, paying or
other similar agent, then “set apart for paymerithwespect to the Class Z Preferred Stock shaimptacing such funds in a separate account or
delivering such funds to a disbursing, paying treotsimilar agent.

“Trading Day” shall mean, when used with respect to any EquitgkSt(i) if the Equity Stock is listed or admittealtrading on the NYSE, a day on
which the NYSE is open for the transaction of bes# (ii) if the Equity Stock is not listed or adied to trading on the NYSE but is listed or adeultt
to trading on another national securities exchamgaitomated quotation system, a day on which timeipal national securities exchange or
automated quotation system, as the case may hehioh the Equity Stock is listed or admitted tadirey is open for the transaction of business, or
(iii) if the Equity Stock is not listed or admittéd trading on any national securities exchangauomated quotation system, any day other than a
Saturday, a Sunday or a day on which banking ingdits in the State of New York are authorized ldigated by law or executive order to close.

“Transfer” shall mean any sale, transfer, gift, assignmeniisdeor other disposition of a share of Class Zd?red Stock (including (i) the granting
an option or any series of such options or
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entering into any agreement for the sale, trarmfether disposition of Class Z Preferred Stockipthe sale, transfer, assignment or other digjpos
of any securities or rights convertible into or lkeangeable for Class Z Preferred Stock), whethemtaly or involuntary, whether of record owners
or Beneficial Ownership, and whether by operatiblaw or otherwise (including, but not limited tany transfer of an interest in other entities that
results in a change in the Beneficial Ownershiphares of Class Z Preferred Stock). The t&fransfers” and“Transferred” shall have correlative

meanings.

“Transfer Agent”’means such transfer agent as may be designatée IBotard of Directors or their designee as thestearagent for the Class Z
Preferred Stock; provided, that if the Corporatiais not designated a transfer agent then the Gadipoishall act as the transfer agent for the (lass
Preferred Stock.

“Trust” shall mean the trust created pursuant to Sectid(Apof this Article.

“Trustee” shall mean the Person unaffiliated with either@oeporation or the Prohibited Transferee that goapted by the Corporation to serve as
trustee of the Trust.

“Voting Preferred Stockshall have the meaning set forth in Section 8 isf Anticle.
3. Dividends.

(&) The holders of Class Z Preferred Stock shall bi#élemto receive, when and as declared by the Bo&Rirectors, out of funds legally
available for that purpose, quarterly cash divideod the Class Z Preferred Stock in an amounthmesequal to $0.4375. Such dividends shall be @atme
from the Issue Date, whether or not in any Divid@ediod or Periods such dividends shall be declar¢dere shall be funds of the Corporation legally
available for the payment of such dividends, arall&fe payable quarterly in arrears on each Diwideayment Date, commencing on October 15, 2011
such dividend shall be payable in arrears to theens of record of the Class Z Preferred Stoclkhag appear on the stock records of the Corporaitidhe
close of business on January 1, April 1, July Ootober 1 (each a “Record Date”), as the case raayrimediately preceding such Dividend Payment Date
Accumulated, accrued and unpaid dividends for ast Pividend Periods may be declared and paidyatiane, without reference to any regular Dividend
Payment Date, to holders of record on such datehadate shall not precede by more than 45 daypaliment date thereof, as may be fixed by the Bofrd
Directors.

(b) The amount of dividends payable per share of (ZaBeeferred Stock for the Initial Dividend Periad,any other period shorter than a
full Dividend Period, shall be computed ratablytbae basis of twelve 30-day months and a 360-day. y#ders of Class Z Preferred Stock shall not be
entitled to any dividends, whether payable in casbperty or stock, in excess of cumulative dividigras herein provided, on the Class Z PreferreckSNo
interest, or sum of money in lieu of interest, sbalpayable in respect of any dividend paymemtayments on the Class Z Preferred Stock that may be
arrears.

(c) Solong as any of the shares of Class Z Prefetigtk @re outstanding, except as described in tineeidiately following sentence, no
dividends shall be declared or paid or set apampdyment by the Corporation and no other distidmubf cash or other property shall be declarechade,
directly or indirectly, by the Corporation with pesct to any class or series of Parity Stock for geyod unless dividends equal to the full amodnt o
accumulated, accrued and unpaid dividends have dreeantemporaneously are declared and paid, damecand a sum sufficient for the payment thereof
has
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been or contemporaneously is set apart for suceal on the Class Z Preferred Stock for all Dindl®eriods terminating on or prior to the date such
dividend or distribution is declared, paid, setrafiar payment or made, as the case may be, wéie to such class or series of Parity Stock. When
dividends are not paid in full or a sum sufficiémt such payment is not set apart, as aforesdidj\adlends declared upon the Class Z Preferredktod all
dividends declared upon any other class or sefiBsugty Stock shall be declared ratably in projporto the respective amounts of dividends accutaed|a
accrued and unpaid on the Class Z Preferred Stotlaecumulated, accrued and unpaid on such PaaitkS

(d) Solong as any of the shares of Class Z Prefeti@zk &ire outstanding, no dividends (other thanddinds or distributions paid in shares
of or options, warrants or rights to subscribedopurchase shares of, Junior Stock) shall be detlar paid or set apart for payment by the Copmraand
no other distribution of cash or other propertylishe declared or made, directly or indirectly, thy Corporation with respect to any shares of Jusiock,
nor shall any shares of Junior Stock be redeemedhpsed or otherwise acquired (other than a retiempurchase or other acquisition of Class A Canm
Stock made for purposes of an employee incentil@pefit plan of the Corporation or any subsididoy)any consideration (or any moneys be paid to or
made available for a sinking fund for the redemptib any shares of any such stock) directly orriextly by the Corporation (except by conversiow iot
exchange for shares of, or options, warrants,ghtsito subscribe for or purchase shares of, J@i@k), nor shall any other cash or other propettigrwise
be paid or distributed to or for the benefit of drjder of shares of Junior Stock in respect tHediectly or indirectly, by the Corporation unggsn each
case, dividends equal to the full amount of alluaealated, accrued and unpaid dividends on all antéhg shares of Class Z Preferred Stock have been
declared and paid, or such dividends have beemmechnd a sum sufficient for the payment theresflieen set apart for such payment, on all outistand
shares of Class Z Preferred Stock for all Divid®ediods ending on or prior to the date such divddendistribution is declared, paid, set apartfayment or
made with respect to such shares of Junior Stadkeodate such shares of Junior Stock are redeguechased or otherwise acquired or monies paid to
made available for any sinking fund for such redgomp or the date any such cash or other propsmgaid or distributed to or for the benefit of drgtders o
Junior Stock in respect thereof, as the case may be

Notwithstanding the provisions of this Sectiont® Corporation shall not be prohibited from (i) ldeing or paying or setting apart for payment any
dividend or distribution on any shares of Paritgctor (ii) redeeming, purchasing or otherwise @dog any Parity Stock, in each case, if such datian,
payment, redemption, purchase or other acquisisiorecessary in order to maintain the continuedifipation of the Corporation as a REIT under
Section 856 of the Code.

4. Liquidation Preference

(@) Inthe event of any liquidation, dissolution or wing up of the Corporation, whether voluntary oraluntary, before any payment or
distribution by the Corporation (whether of capitairplus or otherwise) shall be made to or settdpathe holders of Junior Stock, the holdersioéres of
Class Z Preferred Stock shall be entitled to rex@wenty-Five Dollars ($25) per share of Class &@&red Stock (the “Liquidation Preference”), phurs
amount equal to all dividends (whether or not ediredeclared) accumulated, accrued and unpaiddhebo the date of final distribution to such hosdéut
such holders shall not be entitled to any furtregmpent. Until the holders of the Class Z PrefeBéatk have been paid the Liquidation Preferendalin
plus an amount equal to all dividends (whetheratrearned or declared) accumulated, accrued araiditigereon to the date of final distribution talsu
holders, no payment will be made to any holdemnwiidr Stock upon the liquidation, dissolution onding up of the Corporation. If, upon any liquiaej
dissolution or winding up of the
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Corporation, the assets of the Corporation, orgeds thereof, distributable among the holders a§<F Preferred Stock shall be insufficient to ipafyull the
preferential amount aforesaid and liquidating payts@n any other shares of any class or seriearitf/FStock, then such assets, or the proceedsdheshal
be distributed among the holders of Class Z PrefieBtock and any such other Parity Stock ratabligérsame proportion as the respective amounts that
would be payable on such Class Z Preferred Stodkaag such other Parity Stock if all amounts pagdbéreon were paid in full. For the purposes i th
Section 4, (i) a consolidation or merger of theg@oation with one or more corporations, (ii) a saéransfer of all or substantially all of the @oration’s
assets, or (iii) a statutory share exchange sbaba deemed to be a liquidation, dissolution ardirig up, voluntary or involuntary, of the Corpadoat

(b) Upon any liquidation, dissolution or winding uptbe Corporation, after payment shall have been rimafiél to the holders of Class Z
Preferred Stock and any Parity Stock, as provideskiction 4(a), any other series or class or ctass@unior Stock shall, subject to the respedtvins
thereof, be entitled to receive any and all assgtsining to be paid or distributed, and the haddrthe Class Z Preferred Stock and any ParitgkStball
not be entitled to share therein.

5. Redemption at the Option of the Corporatic

(@) Shares of Class Z Preferred Stock shall not besradble by the Corporation prior to July 29, 20X@e@t as set forth in Section 10.2 of
this Article. On and after July 29, 2016 the Comgtimn, at its option, may redeem shares of ClaBseZerred Stock, in whole or from time to time Brtpat a
redemption price payable in cash equal to the RptiemPrice applicable thereto. In the event ocddemption of shares of Class Z Preferred Stockeif
Redemption Date occurs after a Record Date ana priar to the related Dividend Payment Date, tividénd payable on such Dividend Payment Date in
respect of such shares called for redemption blegtiayable on such Dividend Payment Date the t®lofenrecord at the close of business on such Record
Date, notwithstanding the redemption of such shamd shall not be payable as part of the redemptice for such shares.

(b) The Redemption Date shall be selected by the Catipor, shall be specified in the notice of redemptind shall be not less than 30
days nor more than 60 days after the date noticedgfmption is sent by the Corporation.

(c) If full cumulative dividends on all outstanding sés of Class Z Preferred Stock have not been detkamnd paid, or declared and set ¢
for payment, no shares of Class Z Preferred Stamkime redeemed unless all outstanding shares s§ Cl&referred Stock are simultaneously redeemed.
Neither the Corporation nor any affiliate of ther@aration may purchase or acquire shares of Cld&®ferred Stock, other than pursuant to a purche
exchange offer made on the same terms to all holafeshares of Class Z Preferred Stock.

(d) If the Corporation shall redeem shares of ClasseZelfred Stock pursuant to paragraph (a) of th&ti®@e 5, notice of such redemption
shall be given to each holder of record of the sh#éw be redeemed. Such notice shall be providéudbylass mail, postage prepaid, at such hotdaddress
as the same appears on the stock records of tipm@tion. Neither the failure to mail any noticgué&ed by this paragraph (d), nor any defect timeoeiin
the mailing thereof to any particular holder, sldiéct the sufficiency of the notice or the vaiyddf the proceedings for redemption with respedhe other
holders. Any notice mailed in the manner hereirviged shall be conclusively presumed to have begngiven on the date mailed whether or not theléol
receives the notice. Each such notice shall ststappropriate: (i) the Redemption Date; (ii) thenber of shares of Class Z Preferred Stock to theemed
and, if fewer than all such shares held by sucHdrahre to be redeemed, the number of such shlabesredeemed from such holder; (iii) the placplaces
at which certificates for such shares are
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to be surrendered; and (iv) the Redemption Prigalga on such Redemption Date, including, withoutthtion, a statement as to whether or not
accumulated, accrued and unpaid dividends willdeple as part of the Redemption Price, or payablne next Dividend Payment Date to the record
holder at the close of business on the relevantrdedate as described in the next sentence. Nlotieemg been mailed as aforesaid, from and after the
Redemption Date (unless the Corporation shaltdaihake available the amount of cash necessarffetct such redemption), (i) dividends on the shafes
Class Z Preferred Stock so called for redemptiail slease to accumulate or accrue on the shai@me$ Z Preferred Stock called for redemption sgid
shares shall no longer be deemed to be outstarafiaigyiii) all rights of the holders thereof asdeis of Class Z Preferred Stock of the Corporagiual
cease (except the right to receive the cash payggie such redemption, without interest thereoonugurrender and endorsement of their certifichtes
required); provided, however, that if the Redempfate for any shares of Class Z Preferred Stoclirsaafter any dividend record date and on or pgddhe
related Dividend Payment Date, the full dividengatale on such Dividend Payment Date in respectict shares of Class Z Preferred Stock called for
redemption shall be payable on such Dividend Payiate to the holders of record of such shareleatibse of business on the corresponding dividend
record date notwithstanding the prior redemptiosuath shares. The Corporation’s obligation to nekalable the cash necessary to effect the redempti
accordance with the preceding sentence shall baetbéulfilled if, on or before the applicable Redsimn Date, the Corporation shall irrevocably defpios
trust with a bank or trust company (which may negln affiliate of the Corporation) that has, ocansaffiliate of a bank or trust company that hasaital an
surplus of at least $50,000,000, such amount df aass necessary for such redemption plus, if Regtemption Date occurs after any dividend recaite d
and on or prior to the related Dividend Payment&Datich amount of cash as is necessary to payvidermtd payable on such Dividend Payment Date in
respect of such shares of Class Z Preferred Sttgddor redemption, with irrevocable instructicdhsat such cash be applied to the redemption ofltlaees
of Class Z Preferred Stock so called for redempdiod, if applicable, the payment of such dividedd.interest shall accrue for the benefit of thedeos of
shares of Class Z Preferred Stock to be redeemadynash so set aside by the Corporation. Sutgjexgiplicable escheat laws, any such cash unclaithed
the end of two years from the Redemption Date sha#irt to the general funds of the Corporatioterafhich reversion the holders of shares of Class
Preferred Stock so called for redemption shall look to the general funds of the Corporation far payment of such cash.

As promptly as practicable after the surrenderctoedance with such notice of the certificatesdioy such shares of Class Z Preferred Stock to be so
redeemed (properly endorsed or assigned for trgristhe Corporation shall so require and the emghall so state), such certificates shall beanxgéd for
cash (without interest thereon). If fewer thartladl outstanding shares of Class Z Preferred Steciosbe redeemed, shares to be redeemed shalldutes!
by the Corporation from outstanding shares of CiaBseferred Stock not previously called for reddompby lot or, with respect to the number of sisavé
Class Z Preferred Stock held of record by eachdrafisuch shares, pro rata (as nearly as mayrli®) any other method as may be determined by tad
of Directors in its discretion to be equitablefdiver than all the shares of Class Z PreferredkSteresented by any certificate are redeemed,ahmw
certificate representing the unredeemed shareklshasued without cost to the holders thereof.

6. Status of Reacquired Stoc

All shares of Class Z Preferred Stock that haven ligied and reacquired in any manner by the Catiparshall be returned to the status of
authorized but unissued shares of Class Z Pref&task.
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7. Ranking.
Any class or series of capital stock of the Corplorashall be deemed to rank:

(a) prior or senior to the Class Z Preferred Stockpabke payment of dividends and as to distributbassets upon liquidation, dissolution
or winding up, if the holders of such class oregghall be entitled to the receipt of dividends ahamounts distributable upon liquidation, dissioin or
winding up, as the case may be, in preferenceiorifyrto the holders of Class Z Preferred StocRdfiior Stock™);

(b) on a parity with the Class Z Preferred Stock, ati¢égpayment of dividends and as to distributioassfets upon liquidation, dissolutior
winding up, whether or not the dividend rates, dievid payment dates or redemption or liquidatioogsriper share thereof be different from those®f th
Class Z Preferred Stock, if (i) such capital stc€lass T Cumulative Preferred Stock, Class U Qative Preferred Stock, Class V Cumulative Prefirre
Stock, Class Y Cumulative Preferred Stock or Seki€ommunity Reinvestment Act Preferred Stock &f @orporation, or (ii) the holders of such class of
stock or series and the Class Z Preferred Stodkishantitled to the receipt of dividends and ofaunts distributable upon liquidation, dissolut@mmwinding
up in proportion to their respective amounts ofraed and unpaid dividends per share or liquidgpi@ierences, without preference or priority of oner the
other (the capital stock referred to in clausearti) (ii) of this paragraph being hereinafter neférto, collectively, as “Parity Stock”); and

(c) junior to the Class Z Preferred Stock, as to themmmt of dividends and as to the distribution afedis upon liquidation, dissolution or
winding up, if (i) such capital stock or serieslsba Class A Common Stock or (ii) the holders ¢ds3 Z Preferred Stock shall be entitled to reagfipt
dividends or of amounts distributable upon liquidiat dissolution or winding up, as the case mayitbereference or priority to the holders of sharésuch
class or series (the capital stock referred tdanses (i) and (ii) of this paragraph being heréémaeferred to, collectively, as “Junior Stock”).

8. Voting.

(@) If and whenever six quarterly dividends (whethenot consecutive) payable on the Class Z Prefe3tadk or any series or class of
Parity Stock shall be in arrears (which shall, wahpect to any such quarterly dividend, meanahgtsuch dividend has not been paid in full), whethr not
earned or declared, the number of directors thestitating the Board of Directors shall be increbbg two if not already increased by reason of Isintiypes
of provisions with respect to shares of any ott@ssor series of Parity Stock which is entitleditailar voting rights (the “Voting Preferred Stdgland the
holders of shares of Class Z Preferred Stock, hagetith the holders of shares of all other Votitrgferred Stock then entitled to exercise simiting
rights, voting as a single Class regardless oéseshall be entitled to elect the two additioriedators to serve on the Board of Directors at amyual
meeting of stockholders or special meeting helpléce thereof, or at a special meeting of the hieldéthe Class Z Preferred Stock and the VotirejdPred
Stock called as hereinafter provided. Whenevearafiars in dividends on the Class Z Preferred Saockthe Voting Preferred Stock then outstandiradl sh
have been paid and dividends thereon for the cuguarterly dividend period shall have been dedaned paid, or declared and set apart for payntieer,
the right of the holders of the Class Z PreferrextiSand the Voting Preferred Stock to elect swdditaonal two directors shall cease (but subjeaiagk to
the same provision for the vesting of such votights in the case of any similar future arrearagasil the terms of office of all persons electedigectors
by the holders of the Class Z Preferred Stock had/bting Preferred Stock shall forthwith terminatel the number of directors constituting the Bazdrd
Directors shall be reduced accordingly. At any tafter such voting power shall have been so vasted
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the holders of Class Z Preferred Stock and thengd#referred Stock, if applicable, the SecretathefCorporation may, and upon the written reqagany
holder of Class Z Preferred Stock (addressed tS#ueetary at the principal office of the Corparajishall, call a special meeting of the holderthef
Class Z Preferred Stock and of the Voting Prefe8tmtk for the election of the two directors todbected by them as herein provided, such call tmade b
notice similar to that provided in the Bylaws oétBorporation for a special meeting of the stoatted or as required by law. If any such specialtmge
required to be called as above provided shall eatdiled by the Secretary within 20 days afteriptad any such request, then any holder of Class Z
Preferred Stock may call such meeting, upon thie@etbove provided, and for that purpose shall ls@eess to the stock books of the Corporation. The
directors elected at any such special meeting sbédl office until the next annual meeting of theckholders or special meeting held in lieu theiiéstich
office shall not have previously terminated as abprovided. If any vacancy shall occur among theatdors elected by the holders of the Class Z hexfe
Stock and the Voting Preferred Stock, a successal Ise elected by the Board of Directors, uponrtbmination of the then-remaining director eledigdhe
holders of the Class Z Preferred Stock and therigd@ireferred Stock or the successor of such rengatirector, to serve until the next annual meetifithe
stockholders or special meeting held in place tfafesuch office shall not have previously termtiedas provided above.

(b) Solong as any shares of Class Z Preferred Stec@wdstanding, in addition to any other vote orsemn of stockholders required by law
or by the Charter of the Corporation, the affirmatvote of at least 68/3% of the votes entitled to be cast by the haldéthe Class Z Preferred Stock vol
as a single class with the holders of all othess#a or series of Parity Stock entitled to votsurh matters, given in person or by proxy, eithewiiting
without a meeting or by vote at any meeting caltedhe purpose, shall be necessary for effectmeptidating:

(i) any amendment, alteration or repeal of any of t@ipions of, or the addition of any provision these Articles Supplementary,
the Charter or the By-Laws of the Corporation thaterially adversely affects the voting powershtsgor preferences of the holders of the Classefeied
Stock;provided, howeverthat the amendment of the provisions of the @naxt as to increase the authorized amount of Cl&eferred Stock, or to
authorize or create, or to increase the authoedunt of, or issue any Junior Stock or any shafrasiy class of Parity Stock, shall not be deemoed t
materially adversely affect the voting powers, tigbr preferences of the holders of Class Z PrefieBtock; or

(i) the authorization, creation of, increase in thdatized amount of, or issuance of any shares ottss or series of Senior Stock
or any security convertible into shares of any<slasseries of Senior Stock (whether or not suabscbr series of Senior Stock is currently autleddiz

provided, howeve, that no such vote of the holders of Class Z PrefeStock shall be required if, at or prior to time when such amendment, alteration or
repeal is to take effect, or when the issuancengfsaich Senior Stock or convertible or exchangesdterity is to be made, as the case may be, [wovs
made for the redemption of all shares of Classétdpred Stock at the time outstanding to the exdaoh redemption is authorized by Section 5 of Anticle.

For purposes of the foregoing provisions and &lepwoting rights under these Articles Supplemegntaach share of Class Z Preferred Stock shall
have one (1) vote per share, except that when @y olass or series of preferred stock of the G@ton shall have the right to vote with the ClZss
Preferred Stock as a single class on any mattem,tthe Class Z Preferred Stock and such other ofassries shall have with respect to such mattees
quarter of one vote per $25 of stated liquidaticefgrence. Except as otherwise required by appédalw or as set forth herein or in the Charteg, th
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Class Z Preferred Stock shall not have any relapaeticipating, optional or other special votinghts and powers other than as set forth hereuhtlza
consent of the holders thereof shall not be reduie the taking of any corporate action.

9. Record Holders

The Corporation and the Transfer Agent may deentraad the record holder of any share of ClassefdPred Stock as the true and lawful owner
thereof for all purposes, and neither the Corponatior the Transfer Agent shall be affected by rotjce to the contrary.

10.1. Restrictions on Ownership and Transfers.

(A) Limitation on Beneficial Ownership . Except as provided in Section 10.8, from andrdfte Issue Date, no Person (other than the |
Holder or a Look-Through Entity) shall BeneficialBwn shares of Class Z Preferred Stock in excettseoDwnership Limit, the Initial Holder shall not
Beneficially Own shares of Class Z Preferred Siaakxcess of the Initial Holder Limit and no Lookwbugh Entity shall Beneficially Own shares of Glas
Preferred Stock in excess of the Look-Through OwsimerLimit.

(B) Transfers in Excess of Ownership Limit. Except as provided in Section 10.8, from andrdlfte Issue Date (and subject to
Section 10.12), any Transfer (whether or not su@m3fer is the result of transactions enteredtimough the facilities of the NYSE or other sedast
exchange or an automated inter-dealer quotaticersyshat, if effective, would result in any Pergother than the Initial Holder or a Look-Throughtigy)
Beneficially Owning shares of Class Z Preferreccktio excess of the Ownership Limit shall be valdinitio as to the Transfer of such shares of Class Z
Preferred Stock that would be otherwise Benefigi@ilvned by such Person in excess of the Ownershift,land the intended transferee shall acquire no
rights in such shares of Class Z Preferred Stock.

(C) Transfers in Excess of Initial Holder Limit . Except as provided in Section 10.8, from andrdfte Issue Date (and subject to
Section 10.12), any Transfer (whether or not su@mdfer is the result of transactions enteredtimough the facilities of the NYSE or other sedast
exchange or an automated inter-dealer quotaticersyghat, if effective, would result in the Initidolder Beneficially Owning shares of Class Z reéd
Stock in excess of the Initial Holder Limit shaél boidab initio as to the Transfer of such shares of Class Z Peef&tock that would be otherwise
Beneficially Owned by the Initial Holder in excesfsthe Initial Holder limit, and the Initial Holdeshall acquire no rights in such shares of ClaBseferred
Stock.

(D) Transfers in Excess of Look-Through Ownership Limit. Except as provided in Section 10.8 from and dfterlssue Date (and subj
to Section 10.12), any Transfer (whether or nohstransfer is the result of transactions enterealtirough the facilities of the NYSE or other seties
exchange or an automated inter-dealer quotaticersyghat, if effective, would result in any Loolkwbugh Entity Beneficially Owning shares of Class Z
Preferred Stock in excess of the Look-Through Owsimerlimit shall be voidab initio as to the Transfer of such shares of Class Z Peef&tock that would
be otherwise Beneficially Owned by such Look-Thriolmtity in excess of the Look-Through Ownershimitiand such Look-Through Entity shall acquire
no rights in such shares of Class Z Preferred Stock

(E) Transfers Resulting in “Closely Held” Status. From and after the Issue Date, any Transfer theffective would result in the
Corporation being “closely held” within the meanioigSection 856(h) of the Code, or would otherwissult in the Corporation failing to qualify as &IR
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(including, without limitation, a Transfer or othevent that would result in the Corporation own{dgiectly or constructively) an interest in a tehtrat is
described in Section 856(d)(2)(B) of the Code & thcome derived by the Corporation from such temanuld cause the Corporation to fail to satisfy af
the gross income requirements of Section 856(th@fCode) shall be voiab initio as to the Transfer of shares of Class Z PreferreckShat would cause
the Corporation (i) to be “closely hel@ithin the meaning of Section 856(h) of the Codéiipiotherwise fail to qualify as a REIT, as these may be, and tl
intended transferee shall acquire no rights in sinares of Class Z Preferred Stock.

(F) Severability on Void Transactions. A Transfer of a share of Class Z Preferred Sthakis null and void under Sections 10.1(B), (C),
(D), or (E) of this Article because it would, iffe€tive, result in (i) the ownership of Class Zfereed Stock in excess of the Initial Holder Linthge
Ownership Limit, or the Look-Through Ownership Linfii) the Corporation being “closely held” withthe meaning of Section 856(h) of the Code or
(i) the Corporation otherwise failing to qualifs a REIT, shall not adversely affect the validitghe Transfer of any other share of Class Z PrefeStock
in the same or any other related transaction.

10.2 Remedies for Breach If the Board of Directors or a committee therslodll at any time determine in good faith that ariBfer or other event
has taken place in violation of Section 10.1 of thiticle or that a Person intends to acquire ardttempted to acquire Beneficial Ownership of stmgres of
Class Z Preferred Stock in violation of Sectionl16¥ this Article (whether or not such violationiigended), the Board of Directors or a committesreof
shall be empowered to take any action as it deelvisable to refuse to give effect to or to prevanth Transfer or other event, including, but nwitkd to,
refusing to give effect to such Transfer or othezrg on the books of the Corporation, causing tbigp@ration to redeem such shares at the then d¢urren
Market Price and upon such terms and conditiomsasbe specified by the Board of Directors in @gkesliscretion (including, but not limited to, byeams o
the issuance of long-term indebtedness for thegaerpf such redemption), demanding the repaymesmyfistributions received in respect of shares of
Class Z Preferred Stock acquired in violation oft®& 10.1 of this Article or instituting proceedmto enjoin such Transfer or to rescind such Tearts
attempted Transfepgrovided, howeverthat any Transfers or attempted Transfers (thérncase of events other than a Transfer, Benefwimership) in
violation of Section 10.1 of this Article, regardéeof any action (or non-action) by the Board aEbiors or such committee, (a) shall be vadidnitio or
(b) shall automatically result in the transfer aiésad in Section 10.3 of this Articlgrovided, further, that the provisions of this Section 10.2 shalkbbject
to the provisions of Section 10.12 of this Artigkeovided, further, that neither the Board of Directors nor any cotterithereof may exercise such authority
in a manner that interferes with any ownershigansfer of Class Z Preferred Stock that is expyemsthorized pursuant to Section 10.8(C) of thische.

10.3 Transfer in Trust.

(A) Establishment of Trust. If, notwithstanding the other provisions containe this Article, at any time after the Issue Dttere is a
purported Transfer (anExcess Transfer) (whether or not such Transfer is the result afisactions entered into through the facilitiehefN'YSE or other
securities exchange or an automated inter-deateatjon system) or other change in the capitactine of the Corporation (including, but not lintdtt, any
redemption of Equity Stock) or other event (inchglibut not limited to, any acquisition of any shaf Equity Stock) such that (a) any Person (cthan the
Initial Holder or a Look-Through Entity) would Befiwally Own shares of Class Z Preferred Stockdxness of the Ownership Limit, or (b) the Initial lder
would Beneficially Own shares of Class Z Prefergtolck in excess of the Initial Holder Limit, or @)y Person that is a Look-Through Entity would
Beneficially Own shares of Class Z Preferred Staakxcess of the Look-Through Ownership Limit (imyasuch event, the Person, Initial Holder or Look-
Through Entity that would
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Beneficially Own shares of Class Z Preferred Siaakxcess of the Ownership Limit, the Initial Haldémit or the Look-Through Entity Limit, respecély,

is referred to as ‘@rohibited Transferee”), then, except as otherwise provided in Section @DtBis Article, such shares of Class Z PreferremtiSin exces
of the Ownership Limit, the Initial Holder Limit dhe Look-Through Ownership Limit, as the case ay(rounded up to the nearest whole share) skall b
automatically transferred to a Trustee in his cédpas trustee of a Trust for the exclusive berafibne or more Charitable Beneficiaries. Suchdfanto the
Trustee shall be deemed to be effective as ofldse ©f business on the Business Day prior to ttee&s Transfer, change in capital structure orteanaven
giving rise to a potential violation of the Owneshimit, the Initial Holder Limit or the Look Thregh Entity Ownership Limit.

(B) Appointment of Trustee. The Trustee shall be appointed by the Corporai@hshall be a Person unaffiliated with either the
Corporation or any Prohibited Transferee. The Bmishay be an individual or a bank or trust compiuly licensed to conduct a trust business.

(C) status of Shares Held by the TrusteeShares of Class Z Preferred Stock held by thet@eushall be issued and outstanding shares of
capital stock of the Corporation. Except to theeakprovided in Section 10.3(E), the ProhibitednBfaree shall have no rights in the Class Z PredeBtock
held by the Trustee, and the Prohibited Transfened not benefit economically from ownership oy a@hares held in trust by the Trustee, shall haveghts
to dividends and shall not possess any rights te @pother rights attributable to the shares hrettie Trust.

(D) Dividend and Voting Rights. The Trustee shall have all voting rights andtsgb dividends with respect to shares of ClasseZefred
Stock held in the Trust, which rights shall be exad for the benefit of the Charitable Beneficiakpy dividend or distribution paid prior to thesdovery by
the Corporation that the shares of Class Z Prafe3teck have been transferred to the Trustee Bhakpaid to the Corporation upon demand, and any
dividend or distribution declared but unpaid shallrescinded as voab initio with respect to such shares of Class Z PreferreckSAny dividends or
distributions so disgorged or rescinded shall bé paer to the Trustee and held in trust for theu@hble Beneficiary. Any vote cast by a Prohibited
Transferee prior to the discovery by the Corporatimat the shares of Class Z Preferred Stock hage transferred to the Trustee will be rescindecbabab
initio and shall be recast in accordance with the desirége Trustee acting for the benefit of the Clednle Beneficiary. The owner of the shares at tihe o
the Excess Transfer, change in capital structucghmr event giving rise to a potential violatidrttee Ownership Limit, Initial Holder Limit or Loekhrough
Entity Ownership Limit shall be deemed to have giea irrevocable proxy to the Trustee to vote thaes of Class Z Preferred Stock for the benetfihef
Charitable Beneficiary.

(E) Restrictions on Transfer. The Trustee of the Trust may sell the sharesinelde Trust to a Person, designated by the Teusthose
ownership of the shares will not violate the OwhgrdRestrictions. If such a sale is made, the @tteof the Charitable Beneficiary shall terminatd a
proceeds of the sale shall be payable to the Ftedifransferee and to the Charitable Beneficiarpravided in this Section 10.3(E). The Prohibited
Transferee shall receive the lesser of (1) theeaid by the Prohibited Transferee for the shargei§ the Prohibited Transferee did not give valoethe
shares (through a gift, devise or other transajtibe Market Price of the shares on the day oktfent causing the shares to be held in the Tnib(2) the
price per share received by the Trustee from tlee®aother disposition of the shares held in thesT. Any proceeds in excess of the amount paytahitee
Prohibited Transferee shall be payable to the Giide Beneficiary. If any of the transfer restioets set forth in this Section 10.3(E) or any aggian therec
is determined in a final judgment to be void, indalr unenforceable by any court having jurisdict@ver the issue, the Prohibited Transferee majeleenec
at the option of the Corporation, to have actethasagent of the Corporation in acquiring the Claggeferred Stock as to which such restrictionsldicoy
their terms, apply, and to hold such Class Z
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Preferred Stock on behalf of the Corporation.

(F) Purchase Right in Stock Transferred to the Trustee Shares of Class Z Preferred Stock transferré¢detd@rustee shall be deemed to
have been offered for sale to the Corporationtsodésignee, at a price per share equal to therle$i) the price per share in the transactiat tesulted in
such transfer to the Trust (or, in the case ofvésgeor gift, the Market Price at the time of sagvise or gift) and (ii) the Market Price on theedthe
Corporation, or its designee, accepts such offiee. Torporation shall have the right to accept ifdr for a period of 90 days after the later §ftlie date of
the Excess Transfer or other event resulting namsfer to the Trust and (ii) the date that therBad Directors determines in good faith that acéss
Transfer or other event occurred.

(G) Designation of Charitable Beneficiaries By written notice to the Trustee, the Corporatball designate one or more nonprofit
organizations to be the Charitable Beneficiaryhef interest in the Trust relating to such Prohibifeansferee if (i) the shares of Class Z Prefe8tedk held
in the Trust would not violate the Ownership Resibins in the hands of such Charitable Benefictarg (ii) each Charitable Beneficiary is an orgatniza
described in Sections 170(b)(1)(A), 170(c)(2) afd(6)(3) of the Code.

10.4 Notice of Restricted Transfer. Any Person that acquires or attempts to acqhiaees of Class Z Preferred Stock in violation aftiea 10.1
of this Article, or any Person that is a Prohibifednsferee such that stock is transferred to thst&€e under Section 10.3 of this Article, shalediately
give written notice to the Corporation of such evamd shall provide to the Corporation such othéarmation as the Corporation may request in otder
determine the effect, if any, of such Transferteerapted Transfer or other event on the Corporatistatus as a REIT. Failure to give such noticel stot
limit the rights and remedies of the Board of Dices provided herein in any way.

10.5 Owners Required to Provide Information. From and after the Issue Date certain recordBameficial Owners and transferees of shares of
Class Z Preferred Stock will be required to prowidetain information as set out below.

(A) Annual Disclosure. Every record holder or Beneficial Owner of mdran 5% (or such other percentage between 0.5%%nd$
provided in the applicable regulations adopted vttt Code) of the number of Outstanding shar&3lads Z Preferred Stock shall, within 30 days after
January 1 of each year, give written notice toGbeporation stating the name and address of sudtdédolder or Beneficial Owner, the number of skasf
Class Z Preferred Stock Beneficially Owned, andllediescription of how such shares are held. Each secord holder or Beneficial Owner of Class Z
Preferred Stock shall, upon demand by the Corpmradisclose to the Corporation in writing suchitiddal information with respect to the Beneficial
Ownership of the Class Z Preferred Stock as thedBofDirectors, in its sole discretion, deems appiate or necessary to (i) comply with the prowis of
the Code regarding the qualification of the Corfioraas a REIT under the Code and (ii) ensure ciameé with the Ownership Limit, the Initial Holder
Limit or the Look-Through Ownership Limit, as apgalble. Each stockholder of record, including withiomitation any Person that holds shares of Class
Preferred Stock on behalf of a Beneficial Ownealldlake all reasonable steps to obtain the writtetice described in this Section 10.5 from the &iefal
Owner.

(B) Disclosure at the Request of the Corporation Any Person that is a Beneficial Owner of shafeSlass Z Preferred Stock and any
Person (including the stockholder of record) thdtalding shares of Class Z Preferred Stock foemeficial Owner, and any proposed transferee aksha
shall provide such information as the Corporatiorits sole discretion, may request in order tedetne the Corporation’s status as a REIT, to cgmjith
the requirements of any taxing authority or other
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governmental agency, to determine any such congaianto ensure compliance with the Ownership Lithi Initial Holder Limit and the Look-Through
Ownership Limit, and shall provide a statementftidavit to the Corporation setting forth the numioé shares of Class Z Preferred Stock already
Beneficially Owned by such stockholder or proposadsferee and any related persons specified, vatatbment or affidavit shall be in the form présed
by the Corporation for that purpose.

10.6 Remedies Not Limited. Nothing contained in this Article shall limit tfithority of the Board of Directors to take sutien action as it
deems necessary or advisable (subject to the poosisf Section 10.12 of this Article) (i) to protehe Corporation and the interests of its stotdérs in the
preservation of the Corporation’s status as a REId (ii) to insure compliance with the Ownershimitj the Initial Holder Limit and the Look-Through
Ownership Limit.

10.7 Ambiguity . In the case of an ambiguity in the applicatiomoy of the provisions of Section 10 of this Aréicbr in the case of an ambiguity
any definition contained in Section 10 of this Al#i, the Board of Directors shall have the powetdtermine the application of the provisions o§thi
Article with respect to any situation based onéasonable belief, understanding or knowledge ettrcumstances.

10.8 Exceptions. The following exceptions shall apply or may b&ablshed with respect to the limitations of Secti®.1 of this Article.

(A) Waiver of Ownership Limit . The Board of Directors, upon receipt of a rulirgm the Internal Revenue Service or an opiniotasf
counsel or other evidence or undertaking acceptabitemay waive the application, in whole or iarp of the Ownership Limit to a Person subjedht®
Ownership Limit, if such person is not an indivitlfa purposes of Section 542(a) of the Code (adifieal to exclude qualified trusts from treatmest a
individuals pursuant to Section 856(h)(3) of thed€pand is a corporation, partnership, limitedilisbcompany, estate or trust. In connection vatty such
exemption, the Board of Directors may require sghiesentations and undertakings from such Persbmay impose such other conditions as the Board of
Directors deems necessary, in its sole discretimdetermine the effect, if any, of the proposedriBfer on the Corporation’s status as a REIT.

(B) Pledge by Initial Holder . Notwithstanding any other provision of this Akticthe pledge by the Initial Holder of all or apgrtion of the
Class Z Preferred Stock directly owned at any tim&rom time to time shall not constitute a viatattiof Section 10.1 of this Article and the pledgbkall not
be subject to the Ownership Limit with respecthite €lass Z Preferred Stock so pledged to it edbex result of the pledge or upon foreclosure.

(C) Underwriters . For a period of 270 days (or such longer perioidhte as any underwriter described below shaltitasi unsold allotme
of Class Z Preferred Stock) following the purchak€lass Z Preferred Stock by an underwriter thas (@ corporation, partnership or other legaltgrand
(ii) participates in an offering of the Class Z fereed Stock, such underwriter shall not be suliigtihe Ownership Limit with respect to the ClasBrgferred
Stock purchased by it as a part of or in conneatitth such offering and with respect to any Clafrgferred Stock purchased in connection with marke
making activities.

10.9 Legend. Each certificate for Class Z Preferred StockIdbedr substantially the following legend:
“The shares of Class Z Cumulative Preferred Stepkasented by this certificate are subject toiotisins on transfer. No person may

Beneficially Own shares of Class Z
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Cumulative Preferred Stock in excess of the OwnpRlstrictions, as applicable, with certain furthestrictions and exceptions set forth in the
Charter (including the Articles Supplementary setfiorth the terms of the Class Z Cumulative Pref#Stock). Any Person that attempts to
Beneficially Own shares of Class Z Cumulative Pefé Stock in excess of the applicable limitatiomstimmediately notify the Corporation. All
capitalized terms in this legend have the mearisgsibed to such terms in the Charter (includiregAlticles Supplementary setting forth the terms of
the Class Z Cumulative Preferred Stock), as theesaay be amended from time to time, a copy of whintluding the restrictions on transfer, will
sent without charge to each stockholder that soastg. If the restrictions on transfer are viola{gdhe transfer of the shares of Class Z Cuniudat
Preferred Stock represented hereby will be voideordance with the Charter (including the Artickegpplementary setting forth the terms of the
Class Z Cumulative Preferred Stock) or (ii) therskaf Class Z Cumulative Preferred Stock represenereby will automatically be transferred to a
Trustee of a Trust for the benefit of one or moha@able Beneficiaries.”

10.10 Severability . If any provision of this Article or any applicati of any such provision is determined in a firad anappealable judgment to
void, invalid or unenforceable by any Federal atestourt having jurisdiction over the issues,vhlidity and enforceability of the remaining praeiss shall
not be affected and other applications of suchipionw shall be affected only to the extent necgsgacomply with the determination of such court.

10.11 Board of Directors Discretion. Anything in this Article to the contrary notwittasding, the Board of Directors shall be entitledake or
omit to take such actions as it in its discretibalkdetermine to be advisable in order that thep@@tion maintain its status as and continue adifyuas a
REIT, including, but not limited to, reducing thev@ership Limit, the Initial Holder Limit and the b&-Through Ownership Limit in the event of a change
law.

10.12 Settlement. Nothing in this Section 10 of this Article shk# interpreted to preclude the settlement of amystction entered into through
facilities of the NYSE or other securities exchangan automated inter-dealer quotation system.

Z-16




Exhibit CRA
ARTICLE Xl

Cumulative Perpetual Community Reinvestment Act Préerred Stock, Series A
Par Value $.01 Per Share

The terms of the Series A Community Reinvestmerit Perpetual Preferred Stock (including the prefeesn conversion or other rights, vol
powers, restrictions, limitations as to dividends ather distributions, qualifications, or termsconditions of redemption) as set by the Board ioé&ors ar
as follows:

1. Number of Shares and Designatio

This class of Preferred Stock shall be designadeSlesies A Community Reinvestment Act Perpetudieied Stock (the Series A CRA Preferred
Stock”’) and Two Hundred Forty (240) shall be the authedi number of shares of such Series A CRA Pref@teck constituting such class.

2. Definitions.
For purposes of the Series A CRA Preferred Stdukfdllowing terms shall have the meanings indidate
“Act” shall mean the Securities Act of 1933, as amended.

“affiliate” of a Person means a Person that directly, or iatliréhrough one or more intermediaries, contralssaontrolled by, or is under common
control with, the Person specified.

“Aggregate Value”shall mean, with respect to any block of EquitycR{dhe product of (i) the number of shares of Bg8itock within such block ai
(ii) the corresponding Market Price of one shar&agfiity Stock of such class.

“Beneficial Ownership”shall mean, with respect to any Person, ownerstspares of Equity Stock equal to the sum of (withduplication) (i) the
number of shares of Equity Stock directly ownedsbgh Person, (ii) the number of shares of EquitgiSindirectly owned by such Person (if such
Person is an “individual” as defined in Section &) of the Code) taking into account the corcdive ownership rules of Section 544 of the Code,
as modified by Section 856(h)(1)(B) of the Code] &ii) the number of shares of Equity Stock thatts Person is deemed to beneficially own
pursuant to Rule 13d-3 under the Exchange Acharis attributed to such Person pursuant to Se&ti® of the Code, as modified by Section 856(d)
(5) of the Codeprovidedthat when applying this definition of Beneficial @arship to the Initial Holder, clause (iii) of thdefinition, and

clause (ii) of the definition of “Person” shall bisregarded. The terniBeneficial Owner,” “Beneficially Owns”and“Beneficially Owned”shall have
the correlative meanings.

“Board of Directors” shall mean the Board of Directors of the Corporatioany committee authorized by such Board of @aes to perform any of

its responsibilities with respect to the Series RACPreferred Stock; provided that, for purposeparfigraph (a) of Section 9 of this Article, thenér
Board of Directors’ shall not include any such committee.
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“Business Day”shall mean any day other than a Saturday, Sundayay on which state or federally chartered bankistitutions in New York,
New York are not required to be open.

“Charitable Beneficiary”shall mean one or more beneficiaries of the Trastetermined pursuant to Section 11.2(G) of thiscks;, each of which
shall be an organization described in Section J{O\@), 170(c)(2) and 501(c)(3) of the Code.

“Class A Common Stockshall mean the Class A Common Stock, par value ge®@khare, of the Corporation, and such otheesharthe
Corporation’s capital stock into which outstandéigires of such Class A Common Stock shall be ik

“Closing Price” shall mean, when used with respect to a shareyoEguity Stock and for any date, the last salegpniegular way, or, in case no such
sale takes place on such day, the average ofdkiglbid and asked prices, regular way, in eitiase, as reported in the principal consolidated
transaction reporting system with respect to séearisted or admitted to trading on the NYSEibihe Equity Stock is not listed or admitted to
trading on the NYSE, as reported in the princigalsolidated transaction reporting system with resfmesecurities listed on the principal national
securities exchange on which the Equity Stocksiedl or admitted to trading or, if the Equity Stiekot listed or admitted to trading on any nagion
securities exchange, the last quoted price, ootiso quoted, the average of the high bid and ke prices in the over-the-counter market, as
reported by the National Association of Securibdemlers, Inc. Automated Quotation System or, ihssgstem is no longer in use, the principal other
automated quotation system that may then be iysethe Equity Stock is not quoted by any sucgamization, the average of the closing bid and
asked prices as furnished by a professional mank&er making a market in the Equity Stock selebtethe Board of Directors of the Corporation or,
if the Equity Stock is not publicly traded, therfaalue of a share of such Equity Stock as readprstermined in good faith by the Board of
Directors.

“Code” shall mean the Internal Revenue Code of 1986, @amdeu from time to time, or any successor stahgeeto. Reference to any provision of
the Code shall mean such provision as in effech fime to time, as the same may be amended, angumegssor thereto, as interpreted by any
applicable regulations or other administrative pruomcements as in effect from time to time.

“CRA” shall mean the Community Reinvestment Act of 1@67amended from time to time.

“CRA Credit Value”shall mean, for any Investment with respect to WIG&RA Credits are allocated to a holder of SerigSRA Preferred Stock, the
book value of such Investment as of the last dah@fCorporation’s fiscal year immediately precegdime date on which a determination is made by
the Corporation to allocate CRA Credits with resgecsuch Investment to such holder, multipliedhyy Operating Partnership’s proportionate
ownership interest in the underlying Investment.

“CRA Credits” shall have the meaning set forth in paragraphf(8gation 11 of this Article.

“CRA Parity Securities"shall mean securities of the Corporation, othen tha Series A CRA Preferred Stock, which are lextito receive
allocations of CRA Credits.

“Default Rate” shall mean, for any Dividend Period, the applicatiieee-Month Rate LIBOR Rate plus 3.25%.
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“Dividend Payment Date’shall mean March 31, June 30, September 30, anerbieer 31 of each year; provided, that if any Dindi®ayment Date
falls on any day other than a Business Day, theleind payment payable on such Dividend Payment Srwi# be paid on the Business Day
immediately following such Dividend Payment Datel o interest shall accrue on such dividend froohslate to such Dividend Payment Date.

“Dividend Periods” shall mean the Initial Dividend Period and eactssgient quarterly dividend period commencing oniaddding March 31,
June 30, September 30, and December 31 of eactageanding on and including the day precedinditseday of the next succeeding Dividend
Period, other than the Dividend Period during wtaoly Series A CRA Preferred Stock shall be redegmesliant to Section 5 hereof, which shall
on and include the Redemption Date with respetitdcSeries A CRA Preferred Stock being redeemed.

“ Dividend Rate shall mean, for any Dividend Period, a rate, esged as a percentage of the Liquidation Prefeqggcannum, determined as
follows:

(i) for the Initial Dividend Period, a rate edjtm 6.75%; and

(i) for all other Dividend Periods, a rate ehjtathe ThreeMonth LIBOR Rate for such Dividend Period plus 225r such other rate
shall be determined in connection with a Remarliggpuarsuant to Section 7.

“ Dividend Rate Calculation Agehshall mean such financial institution (and angdesuccessor thereto) from time to time as stealiddected by the
Corporation to provide information for calculatiohthe Dividend Rate.

“Election Notice” shall have the meaning set forth in paragraph f(9eation 7 of this Article.

“Eligible CRA Portfolio” shall mean Investments selected from time to tignghb Corporation to be made available for purpededlocating CRA
Credits to holders of Series A CRA Preferred Stock.

“Equity Stock”shall mean one or more shares of any class ofataitck of the Corporation.

“Excess Transfer’has the meaning set forth in Section 11.2(A) of #hiticle.

“Failed Remarketing”shall have the meaning set forth in paragraphf(&eation 7 of this Article.

“Exchange Act’shall mean the Securities Exchange Act of 1934nasnded.

“Fully Allocated Stockholdershall have the meaning set forth in paragraphf{®ection 11 of this Article.

“Initial Dividend Period” shall mean the period commencing on and includiegdsue Date and ending on and including Septe8the2006.
“Initial Holder” shall mean Terry Considine.

“Initial Holder Limit” shall mean a number of the Outstanding sharesradsSgé CRA Preferred Stock of the Corporation hgvam Aggregate Value
not in excess of the excess of (x) 15% of the
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Aggregate Value of all Outstanding shares of Eq8ityck over (y) the Aggregate Value of all shareBduity Stock other than Series A CRA
Preferred Stock that are Beneficially Owned bylttigal Holder. From the Issue Date, the secretdrthe Corporation, or such other person as sle
designated by the Board of Directors, shall up@uest make available to the representative(s)eofttiial Holder and the Board of Directors, a
schedule that sets forth the then-current Initialdér Limit applicable to the Initial Holder.

“Investments”shall have the meaning set forth in paragraphf(&eotion 11 of this Article.

“Issue Date” shall mean June 29, 2006.

“Junior Stock” shall have the meaning set forth in paragraphf(§eation 8 of this Article.
“Liquidation Preference”shall have the meaning set forth in paragraphf(8eation 4 of this Article.

“Look-Through Entity”shall mean a Person that is either (i) describeskiction 401(a) of the Code as provided under @e856(h)(3) of the Code
or (ii) registered under the Investment Company &ct940.

“Look-Through Ownership Limit’shall mean, for any Look-Through Entity, a numbiethe Outstanding shares of Series A CRA Prefegtedk of
the Corporation having an Aggregate Value not icess of the excess of (x) 15% of the Aggregate &afuall Outstanding shares of Equity Stock
over (y) the Aggregate Value of all shares of Bgitock other than Series A CRA Preferred Stockdha Beneficially Owned by the Look-Through
Entity.

“Market Price” on any date shall mean, with respect to any shaeguity Stock, the Closing Price of a share of ttlass of Equity Stock on the
Trading Day immediately preceding such date.

“NYSE” shall mean The New York Stock Exchange, Inc.
“Operating Partnership”shall mean AIMCO Properties, L.P., a Delaware kaipartnership.

“Outstanding” shall mean issued and outstanding shares of E§toigk of the Corporatiomrovided, howeverthat for purposes of the application of
the Ownership Limit, the Look-Through Ownership lifior the Initial Holder Limit to any Person, therin “Outstanding” shall be deemed to include
the number of shares of Equity Stock that suchdPestone, at that time, could acquire pursuanhtoaptions or convertible securities.

“Ownership Limit” shall mean, for any Person other than the Initiadidr or a Look-Through Entity, a number of the €amding shares of Series A
CRA Preferred Stock of the Corporation having amgegate Value not in excess of the excess of #&o&f the Aggregate Value of all Outstanding
shares of Equity Stock over (y) the Aggregate Valfiall shares of Equity Stock other than SerieSRA Preferred Stock that are Beneficially Owi
by the Person.

“Ownership Restrictions’shall mean, collectively, the Ownership Limit, gpked to Persons other than the Initial Holdet.ook-Through Entities,
the Initial Holder Limit, as applied to the Initibllolder, and the Look-Through Ownership Limit, @pléed to Look-Through Entities.
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“Parity Stock” shall have the meaning set forth in paragraphf{®eation 8 of this Article.

“Person” shall mean (a) for purposes of Section 11 of thigcks, (i) an individual, corporation, partnershastate, trust (including a trust qualifying
under Section 401(a) or 501(c) of the Code), aasioq, “private foundation,” within the meaning ®&ction 509(a) of the Code, joint stock company
or other entity, and (ii) a “group,” as that tersruised for purposes of Section 13(d)(3) of the Brge Act, and (b) for purposes of the remaining
Sections of this Article, any individual, firm, gaership, corporation or other entity, includingy@uccessor (by merger or otherwise) of such entity

“Prohibited Transferee”shall have the meaning set forth in Section 11.2fA}is Article.
“Record Date” shall have the meaning set forth in paragraphf(&gation 3 of this Article.

“Redemption Date”shall mean, in the case of any redemption of aayeshof Series A CRA Preferred Stock, the datalffee redemption of such
shares.

“Redemption Price”shall mean, with respect to any share of SeriedRA @referred Stock to be redeemed, 100% of theitlaion Preference
thereof, plus all accumulated, accrued and unpaidehds (whether or not earned or declared), ¥ &amthe Redemption Date.

“REIT” shall mean a “real estate investment trust,” amdéfin Section 856 of the Code.
“Remarketing” shall mean a remarketing of the Series A CRA PrefeStock pursuant to Section 7 of this Article.

“Remarketing Agent’shall mean, with respect to any Remarketing, thredPeselected by the Corporation to act as itstagesffecting the
Remarketing.

“Remarketing Date”shall mean, with respect to any Remarketing, thedend Payment Date selected by the Board of Direas the date on which
the Remarketing is to be completed, and the firsttoch shall be March 31, 2015.

“Self-Delineated Assessment Arestiall have the meaning set forth in paragraph f{®ection 11 of this Article.
“Senior Stock”shall have the meaning set forth in paragraphf(&eotion 8 of this Article.
“Series A CRA Preferred Stoclshall have the meaning set forth in Section 1 isf Anticle.

“set apart for payment’shall be deemed to include, without any action othan the following, the recording by the Corpamatin its accounting
ledgers of any accounting or bookkeeping entry Wimclicates, pursuant to a declaration of dividemrdsther distribution by the Board of Directors,
the allocation of funds to be so paid on any sarfedass of capital stock of the Corporatipmvided, howeverthat if any funds for any class or
series of Junior Stock or any class or series ofyPatock are placed in a separate account o€ihigoration or delivered to a disbursing, paying or
other similar agent, then “set apart for paymernithwespect to the Series A CRA Preferred Stock si@an placing such funds in a separate account
or delivering such funds to a disbursing, payingther similar agent.
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“Terminated Allocation”shall have the meaning set forth in paragraphf(&eation 11 of this Article.

“ Three-Month LIBOR Ratkshall mean, for any Dividend Period, the ratepfessed as a percentage per annum) for depositSirdollars having a
term of three months, commencing on the first dasuch Dividend Period (a “Reset Date”), which agmgeon Page 3750 on Moneyline Telerate Inc.
or any successor page (the “Telerate LIBOR Pageipproximately 11:00 a.m., London time, on the thef is two Business Days preceding such
Reset Date. If such rate does not appear on trezafelLIBOR Page, the rate for such Reset Datebeitletermined by reference to the rates at which
deposits in U.S. dollars are offered by four mé&janks in the London interbank market (the “RefeeeBanks”) at approximately 11:00 a.m., London
time, on the day that is two Business Days preggsiirth Reset Date to prime banks in the Londombatik market for a period of three months
commencing from such Reset Date and in a reprasentanount. The Corporation shall (or cause itgdind Rate Calculation Agent to) request the
principal London office of each of the ReferencenBato provide a quotation of such rate. If atiéas such quotations are provided, the rate fah
Reset Date will be the arithmetic mean of the qumta. If fewer than two quotations are provideadexguested, the rate for such Reset Date will &
arithmetic mean of the rates quoted by three mzgoks in New York City, selected by the Corporafjonits Dividend Rate Calculation Agent) at
approximately 11:00 a.m., New York City time, ortlBiReset Date for loans in U.S. dollars to leadingopean banks for a period of three months
commencing on such Reset Date and in a represantatiount. The Corporation shall promptly (or shalise its Dividend Rate Calculation Agent
promptly to) notify any holder of the Series A CR#eferred Stock of the Dividend Rate for any Dividderiod upon request. The Three-Month
LIBOR Rate shall be rounded to the nearest one-ieaitid of a percent.

“Trading Day” shall mean, when used with respect to any EquitgkSt(i) if the Equity Stock is listed or admitteatrading on the NYSE, a day on
which the NYSE is open for the transaction of bes# (i) if the Equity Stock is not listed or adied to trading on the NYSE but is listed or adeultt
to trading on another national securities exchamgautomated quotation system, a day on which timeipal national securities exchange or
automated quotation system, as the case may hvehich the Equity Stock is listed or admitted tadirey is open for the transaction of business, or
(iii) if the Equity Stock is not listed or admittéd trading on any national securities exchangeubomated quotation system, any day other than a
Saturday, a Sunday or a day on which banking ingidits in the State of New York are authorized lbigated by law or executive order to close.

“Transfer” shall mean any sale, transfer, gift, assignmentisdeor other disposition of a share of Series AAGReferred Stock (including (i) the
granting of an option or any series of such optimnentering into any agreement for the sale, feaireg other disposition of Series A CRA Preferred
Stock or (i) the sale, transfer, assignment oeotlisposition of any securities or rights convgetiinto or exchangeable for Series A CRA Preferred
Stock), whether voluntary or involuntary, whethé&rexord ownership or Beneficial Ownership, and thibe by operation of law or otherwise
(including, but not limited to, any transfer of imterest in other entities that results in a changbe Beneficial Ownership of shares of SerieGRA
Preferred Stock). The terfiiransfers” and“Transferred” shall have correlative meanings.
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“Transfer Agent”means such transfer agent as may be designatée IBoard of Directors or their designee as thesteragent for the Series A
CRA Preferred Stock; provided, that if the Corpimrahas not designated a transfer agent then thgo@dion shall act as the transfer agent for the
Series A CRA Preferred Stock.

“Trust” shall mean the trust created pursuant to Sectid(A)JLof this Article.

“Trustee” shall mean the Person unaffiliated with either@oeporation or the Prohibited Transferee that goagted by the Corporation to serve as
trustee of the Trust.

“Unallocated Stockholder'shall have the meaning set forth in paragraphf(®ection 11 of this Article.
“Voting Preferred Stock’shall have the meaning set forth in Section 9 isf Anticle.
3. Dividends.

(@) The holders of shares of Series A CRA PreferredkSsball be entitled to receive, when and as dedlay the Board of Directors, out of
funds legally available for that purpose, quartedgh dividends on the Series A CRA Preferred Stduakh dividends shall be cumulative from the Issue
Date, whether or not in any Dividend Period or &dsisuch dividends shall be declared or there bbdllinds of the Corporation legally available thoe
payment of such dividends, and shall be payabletgpyain arrears on each Dividend Payment Dateyroencing on September 30, 2006. Each such div
shall be payable in arrears to the holders of teobthe Series A CRA Preferred Stock, as they appe the stock records of the Corporation at theecof
business on March 15, June 15, September 15 omilexel5 (each a “Record Date”), as the case maiyripeediately preceding such Dividend Payment
Date. Accumulated, accrued and unpaid dividendarigrpast Dividend Periods may be declared andgiaady time, without reference to any regular
Dividend Payment Date, to holders of record on siate, which date shall not precede by more thatie4s the payment date thereof, as may be fixdtidoy
Board of Directors.

(b) The amount of dividends payable per share of SAriERA Preferred Stock on each Dividend Paymente3agll be equal to the sum of
the daily amounts for each day actually elapsethdwuch Dividend Period (with such sum roundethéonearest $.01), which daily amounts shall be
computed by dividing (1) the product of (A) the Biend Rate in effect for such Dividend Period, éjthe Liquidation Preference per share of Sekies
CRA Preferred Stock by (2) 360. Any dividend paytmeade on shares of the Series A CRA Preferreck&toall first be credited against the earliest
accumulated but unpaid dividend due with respestith shares. The Corporation shall determineithidethd payable on each Dividend Payment Date in
accordance with this Article, utilizing the Threeshth LIBOR Rate determined by the Corporation (grdied by the Dividend Rate Calculation Agent) in
accordance with the definition of “Three-Month LIBGRate” in this Article. Holders of shares of Serfe CRA Preferred Stock shall not be entitled tg an
dividends, whether payable in cash, property arkstm excess of cumulative dividends, as hereavigied, on the Series A CRA Preferred Stock. Nerigt
or sum of money in lieu of interest, shall be pdgab respect of any dividend payment or paymentthe Series A CRA Preferred Stock that may be in
arrears.

(c) Solong as any of the shares of Series A CRA Pede8tock are outstanding, except as describdteimtmediately following sentence,
no dividends shall be declared or paid or set dpagayment by the Corporation and no other distion of cash or other property shall be declarechade,
directly or indirectly, by the Corporation with pesct to any class or series of Parity Stock for
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any period unless dividends equal to the full amafimaccumulated, accrued and unpaid dividends baea or contemporaneously are declared and paid, o
declared and a sum sufficient for the payment tifdras been or contemporaneously is set apartfdr gayment, on the Series A CRA Preferred Stock fo
all Dividend Periods terminating on or prior to tfete such dividend or distribution is declaredd pset apart for payment or made, as the casebmayith
respect to such class or series of Parity StocleWdividends are not paid in full or a sum suffitieor such payment is not set apart, as aforea#id,
dividends declared upon the Series A CRA Prefestedk and all dividends declared upon any othessatat series of Parity Stock shall be declaredhaia
proportion to the respective amounts of dividenosimulated, accrued and unpaid on the Series A BRferred Stock and accumulated, accrued and u

on such Parity Stock.

(d) Solong as any of the shares of Series A CRA PerfeBtock are outstanding, no dividends (other thaidends or distributions paid in
shares of or options, warrants or rights to subeddr or purchase shares of, Junior Stock) sleatidrlared or paid or set apart for payment by the
Corporation and no other distribution of cash treotproperty shall be declared or made, directlyndirectly, by the Corporation with respect to afares ¢
Junior Stock, nor shall any shares of Junior Steckedeemed, purchased or otherwise acquired (ihthera redemption, purchase or other acquisition o
Class A Common Stock made for purposes of an ereploycentive or benefit plan of the Corporatiomy subsidiary) for any consideration (or any
moneys be paid to or made available for a sinkimgiffor the redemption of any shares of any suntk¥tirectly or indirectly by the Corporation (et by
conversion into or exchange for shares of, or agtigvarrants, or rights to subscribe for or purehasares of, Junior Stock), nor shall any otheln ca®ther
property otherwise be paid or distributed to ortfar benefit of any holder of shares of Junior Bioaespect thereof, directly or indirectly, byeth
Corporation unless, in each case, dividends equékt full amount of all accumulated, accrued amglaid dividends on all outstanding shares of Sekies
CRA Preferred Stock have been declared and pa&ldr dividends have been declared and a sumisaffior the payment thereof has been set apart for
such payment, on all outstanding shares of Seri€RA Preferred Stock for all Dividend Periods ergdam or prior to the date such dividend or disttiiu is
declared, paid, set apart for payment or made regpect to such shares of Junior Stock, or thegietie shares of Junior Stock are redeemed, puitioase
otherwise acquired or monies paid to or made abfeifor any sinking fund for such redemption, c ttate any such cash or other property is paid or
distributed to or for the benefit of any holderslahior Stock in respect thereof, as the case raay b

Notwithstanding the provisions of this Sectiont8 Corporation shall not be prohibited from (i) ldeing or paying or setting apart for payment any
dividend or distribution on any shares of Paritgctor (ii) redeeming, purchasing or otherwise atog any Parity Stock, in each case, if such detian,
payment, redemption, purchase or other acquisisiorecessary in order to maintain the continuedifipation of the Corporation as a REIT under
Section 856 of the Code.

4. Liquidation Preference

(@) Inthe event of any liquidation, dissolution or wing up of the Corporation, whether voluntary ordluntary, before any payment or
distribution by the Corporation (whether of capitairplus or otherwise) shall be made to or settdpathe holders of Junior Stock, the holderslvéres of
Series A CRA Preferred Stock shall be entitleceteive Five Hundred Thousand Dollars ($500,000khare of Series A CRA Preferred Stock (the
“Liquidation Preference”), plus an amount equadliicdividends (whether or not earned or declaredumulated, accrued and unpaid thereon to theadate
final distribution to such holders; but such ho&dghall not be entitled to any further payment.ildhé holders of the Series A CRA Preferred Stoake
been paid the Liquidation Preference in full, pmsamount equal to all dividends (whether or nobed or declared) accumulated, accrued and
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unpaid thereon to the date of final distributiorsth holders, no payment will be made to any hafldunior Stock upon the liquidation, dissolutimn
winding up of the Corporation. If, upon any liquiie, dissolution or winding up of the Corporatidhe assets of the Corporation, or proceeds thereof
distributable among the holders of shares of S&IE€RA Preferred Stock shall be insufficient to payull the preferential amount aforesaid and iitziing
payments on any other shares of any class or sgrRarity Stock, then such assets, or the procewuieof, shall be distributed among the holdershafres ¢
Series A CRA Preferred Stock and any such othetyPaitiock ratably in the same proportion as th@eetive amounts that would be payable on such
Series A CRA Preferred Stock and any such othdtyPaiock if all amounts payable thereon were paiflll. For the purposes of this Section 4, (i) a
consolidation or merger of the Corporation with @nenore corporations, (ii) a sale or transferlbbasubstantially all of the Corporation’s assets(iii) a
statutory share exchange shall not be deemedadigeidation, dissolution or winding up, voluntasy involuntary, of the Corporation.

(b) Upon any liquidation, dissolution or winding uptbe Corporation, after payment shall have been nrafidl to the holders of shares of
Series A CRA Preferred Stock and any Parity Staskgrovided in Section 4(a), any other seriesagscor classes of Junior Stock shall, subjecteto th
respective terms thereof, be entitled to receiweaard all assets remaining to be paid or distrihused the holders of the Series A CRA PreferrediSand
any Parity Stock shall not be entitled to sharedime

5. Redemption at the Option of the Corporatic

(&) Shares of Series A CRA Preferred Stock shall naedeemable by the Corporation prior to June 3@128xcept as set forth in
Section 12.2 of this Article. On and after June &M, 1 the Corporation, at its option, may redeeareshof Series A CRA Preferred Stock, in wholeromf
time to time in part, at a redemption price payébleash equal to the Redemption Price applicdtdesto. In the event of a redemption of sharesdES A
CRA Preferred Stock, if the Redemption Date oceiftesr a Record Date and on or prior to the rel@tisilend Payment Date, the dividend payable on such
Dividend Payment Date in respect of such shardsdcfdr redemption shall be payable on such DivitiBayment Date the holders of record at the clbse o
business on such Record Date, notwithstandingetthennption of such shares, and shall not be payalpart of the Redemption Price for such shares.

(b) The Redemption Date shall be selected by the Catipor, shall be specified in the notice of redemptind shall be not less than 30
days nor more than 60 days after the date noticedafmption is sent by the Corporation.

(c) If full cumulative dividends on all outstanding sbs of Series A CRA Preferred Stock have not beetaded and paid, or declared and
set apart for payment, for all past Dividend Pesjdtien 2. no shares of Series A CRA PreferredkStay be redeemed unless all outstanding shares of
Series A CRA Preferred Stock are simultaneouslgeated, and 3. neither the Corporation nor anyiatfilof the Corporation may purchase or acquireesha
of Series A CRA Preferred Stock, other than purst@a purchase or exchange offer made on the szmmes to all holders of shares of Series A CRA
Preferred Stock.

(d) If the Corporation shall redeem shares of Seri€RA Preferred Stock pursuant to paragraph (a)isfSection 5, notice of such
redemption shall be given to each holder of recdittie shares to be redeemed. Such notice shplidwided by first class mail, postage prepaiduahs
holder’'s address as the same appears on the stwmikds of the Corporation. Neither the failure @ilrany notice required by this paragraph (d), oy
defect therein or in the mailing thereof to anytisatar holder, shall affect the sufficiency of thetice or the validity of the proceedings for nexgion with
respect to the other holders. Any notice mailethexmanner herein provided shall be conclusivedgspmed to
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have been duly given on the date mailed whethapbthe holder receives the notice. Each such estiall state, as appropriate: (i) the Redemptiate D
(i) the number of shares of Series A CRA Prefe®éatk to be redeemed and, if fewer than all shelnes held by such holder are to be redeemed, the
number of such shares to be redeemed from suckmdiig) the place or places at which certificatessuch shares are to be surrendered; and @v) th
Redemption Price payable on such Redemption Datkiding, without limitation, a statement as to wee or not accumulated, accrued and unpaid
dividends will be payable as part of the RedempRdne, or payable on the next Dividend Paymenelathe record holder at the close of businesh®n
relevant record date as described in the next seat&lotice having been mailed as aforesaid, frothadter the Redemption Date (unless the Corparatio
shall fail to make available the amount of cashessary to effect such redemption), (i) dividendshenshares of Series A CRA Preferred Stock sedddr
redemption shall cease to accumulate or accrubeahtares of Series A CRA Preferred Stock calledefdiemption, (ii) said shares shall no longer éendec
to be outstanding, and (iii) all rights of the heisl thereof as holders of shares of Series A CRfeRed Stock of the Corporation shall cease (edtbepright
to receive the cash payable upon such redemptitimouwt interest thereon, upon surrender and endwseof their certificates if so required); prouide
however, that if the Redemption Date for any shafederies A CRA Preferred Stock occurs after amiddnd record date and on or prior to the related
Dividend Payment Date, the full dividend payablesanh Dividend Payment Date in respect of sucheshair Series A CRA Preferred Stock called for
redemption shall be payable on such Dividend Payiate to the holders of record of such shareleatibse of business on the corresponding dividend
record date notwithstanding the prior redemptiosusth shares. The Corporation’s obligation to nalaglable the cash necessary to effect the redempti
accordance with the preceding sentence shall baetbéulfilled if, on or before the applicable Redsimn Date, the Corporation shall irrevocably defpios
trust with a bank or trust company (which may negln affiliate of the Corporation) that has, ocansaffiliate of a bank or trust company that hasaital an
surplus of at least $50,000,000, such amount df aass necessary for such redemption plus, if Regtemption Date occurs after any dividend recaie d
and on or prior to the related Dividend Paymen&Datich amount of cash as is necessary to payviderd payable on such Dividend Payment Date in
respect of such shares of Series A CRA PreferreckStalled for redemption, with irrevocable instians that such cash be applied to the redempfidimeo
shares of Series A CRA Preferred Stock so calledeftemption and, if applicable, the payment ohstizidend. No interest shall accrue for the beradfthe
holders of shares of Series A CRA Preferred Stodietredeemed on any cash so set aside by ther@topo Subject to applicable escheat laws, ani suc
cash unclaimed at the end of two years from theeRgdion Date shall revert to the general fundhef@orporation, after which reversion the holdédrs o
shares of Series A CRA Preferred Stock so calledefiemption shall look only to the general funéithe Corporation for the payment of such cash.

As promptly as practicable after the surrenderctoedance with such notice of the certificatesaioy such shares of Series A CRA Preferred Stock to
be so redeemed (properly endorsed or assignechfwsfér, if the Corporation shall so require arelribtice shall so state), such certificates stea#hrhange
for cash (without interest thereon). If fewer ttaithe outstanding shares of Series A CRA Prefe®®ck are to be redeemed, shares to be rededraibties
selected by the Corporation from outstanding shef&eries A CRA Preferred Stock not previouslyezhfor redemption by lot or, with respect to the
number of shares of Series A CRA Preferred Stottk dierecord by each holder of such shares, pi (& nearly as may be) or by any other methodags m
be determined by the Board of Directors in its @iion to be equitable. If fewer than all the skaseéSeries A CRA Preferred Stock represented y an
certificate are redeemed, then a new certificgieesenting the unredeemed shares shall be isstigolivcost to the holders thereof.
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6. Status of Reacquired Stoc

All shares of Series A CRA Preferred Stock thatehbeen issued and reacquired in any manner bydhgoeation shall be returned to the status of
authorized but unissued shares of Series A CRAeRef Stock.

7. Remarketing.

(@) Remarketing on Remarketing Date. Unless previously redeemed in full, on March&115, and on each Remarketing Date thereafter,
the Remarketing Agent will attempt to remarket 8egies A CRA Preferred Stock with the lowest Dividdrate that, in the judgment of the Remarketing
Agent, will permit all outstanding shares of See€RA Preferred Stock to be sold at a price perslkequal to the Liquidation Preference. For each
Remarketing, the Corporation shall notify the Rdrmating Agent at least 15 Business Days prior toRbmarketing Date as to (i) whether the new Divitlen
Rate should be fixed or variable and, if variatihe, index to be used to calculate the variabled@ind Rate, and (ii) the period of time until thatne
Remarketing Date (unless there is a Failed RemaRetf the Corporation fails to so notify the Rarketing Agent, it will be deemed to have sele¢ted
variable rate for which the relevant index is thieéleMonth LIBOR Rate, and (ii) a period of time untietnext Remarketing Date of five years. No latan
10 Business Days prior to a Remarketing Date, #mdtketing Agent will notify holders of the Seri®<RA Preferred Stock of the Dividend Rate that wil
become effective on such Remarketing Date andehegof time until the next Remarketing Date.

(b) Tender on Remarketing Date. All shares of Series A CRA Preferred Stock mestdndered for remarketing on each Remarketing
unless a holder thereof affirmatively elects totaare to hold all or a portion of its shares (spoition shall be in the liquidation amount of $31) per
share or any integral multiple thereof) by delingrthe following notice of non-tender to the Cogtan and the Remarketing Agent no later than five
Business Days prior to such Remarketing Date:

NOTICE OF ELECTION TO RETAIN
SERIES A COMMUNITY REINVESTMENT ACT
PERPETUAL PREFERRED STOCK OF
APARTMENT INVESTMENT AND MANAGEMENT COMPANY

The undersigned owner of the shares of Series Amlamity Reinvestment Act Perpetual Preferred Sté8kijes A CRA Preferred
Stock”) of Apartment Investment and Management Camypdescribed below does hereby irrevocably etertthin such shares of Series A CRA
Preferred Stock in connection with the remarketihthe Series A CRA Preferred Stock to occur on (the “Remarketing Date”). The
undersigned understands that from and after theaReating Date, the dividend rate with respect toghares will be determined as provided in the
Articles Supplementary relating to the Series A CR&ferred Stock.

Non-Tendered Shares

Liquidation Amount CUSIP Number(s)
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A holder who affirmatively elects to hold all opartion of its shares by timely delivering suchicetof non-tender will not have its shares (or such
portion) sold in the relevant Remarketing and wdlhtinue to hold all or such portion of its shai@s indicated in such notice), which will be subjecthe
new Dividend Rate determined in such Remarketing: Aotice of nortender delivered to the Corporation and the Rentiaudk@gent will be irrevocable ar
may not be conditioned upon the new Dividend Ratatsished in the Remarketing. A holder that fail§imely deliver such required notice of non-temtbe
the Corporation and the Remarketing Agent at lastusiness days prior to the Remarketing Datdl sie deemed to have elected to sell all of itgsh in
the Remarketing, and all such shares shall be déneered for purchase in the Remarketing, nostatiding any failure by such holder to properlyal
such shares to the Remarketing Agent for purchase.

Unless a holder affirmatively elects to continudbdd its shares by timely delivering the requinadice of non-tender pursuant to this Section|7, al
shares of CRA Preferred Stock shall be deemed tedder purchase in the Remarketing, notwithstamdiny failure by any holder to deliver its shaete
Remarketing Agent for purchase.

(c) Failed Remarketing. If, on any Remarketing Date, the Remarketing A¢gennable to sell all of the tendered sharesenfeS A CRA
Preferred Stock to investors (a “Failed Remarkéjirtge Dividend Rate shall be adjusted to equel@efault Rate for a period of one year, after Whic
another Remarketing will be attempte@dovided, howeverthat no adjustment shall be made to the Divideat if it would result in a reduction in the
Dividend Rate from that in effect immediately priorthe Failed Remarketing. In such case, no stsr@sbe sold in such Remarketing and each hcloiit
continue to hold its shares of CRA Preferred Stockwhich dividends will be paid at the Default &antil the next Remarketing Date. Neither the
Corporation nor the Remarketing Agent shall haweabiigation to purchase any shares of Series A GR#erred Stock in the event of a Failed
Remarketing.

(d) Accumulated and Unpaid Dividendslf, on a Remarketing Date, there are any accunuilatel unpaid dividends relating to past
Dividend Periods, then on such Remarketing Date(tbrporation will pay to holders of the outstamdémares of Series A CRA Preferred Stock the amount
of such accumulated and unpaid dividends for pastiend Periods.

(e) Selection of Remarketing Agent The Corporation shall appoint a qualified firms&rve as the Remarketing Agent in sufficient time
complete its obligations as described herein.

8. Ranking.
Any class or series of capital stock of the Corflorashall be deemed to rank:

(@) prior or senior to the Series A CRA Preferred Staskto the payment of dividends and as to digiohwf assets upon liquidation,
dissolution or winding up, if the holders of sudhss or series shall be entitled to the receiplidflends and of amounts distributable upon ligtiaig
dissolution or winding up, as the case may beréfigpence or priority to the holders of Series AKCIRreferred Stock (“Senior Stock”);

(b) on a parity with the Series A CRA Preferred Staskfo the payment of dividends and as to distidloutif assets upon liquidation,
dissolution or winding up, whether or not the desd rates, dividend payment dates or redemptidigquidation prices per share thereof be differeatrf
those of the Series A CRA Preferred Stock, if {i@ts capital stock is Class B Cumulative Convertireferred Stock, Class C Cumulative PreferredkStoc
Class D Cumulative Preferred Stock, Class G Curnivelat
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Preferred Stock, Class H Cumulative Preferred StGtkss | Cumulative Preferred Stock, Class J Catival Convertible Preferred Stock, Class K
Convertible Cumulative Preferred Stock, Class L @&otible Cumulative Preferred Stock, Class M Cotibkr Cumulative Preferred Stock, Class N
Convertible Cumulative Preferred Stock, Class O Glative Convertible Preferred Stock, Class P CatiterCumulative Preferred Stock, Class Q
Cumulative Preferred Stock, Class R Cumulatived®refl Stock, Class S Cumulative Redeemable Prdf&taxk, Class T Cumulative Preferred Stock, C

U Cumulative Preferred Stock, Class V Cumulativef@red Stock, Class W Cumulative Convertible RretkStock, Class X Cumulative Preferred Stock or
Class Y Cumulative Preferred Stock of the Corporgtor (ii) the holders of such class of stockemies and the Series A CRA Preferred Stock shall be
entitled to the receipt of dividends and of amouigsributable upon liquidation, dissolution or wing up in proportion to their respective amourftactruec
and unpaid dividends per share or liquidation peafees, without preference or priority of one aher other (the capital stock referred to in claygesnd

(ii) of this paragraph being hereinafter referredcollectively, as “Parity Stock”); and

(c) junior to the Series A CRA Preferred Stock, ahtpgayment of dividends and as to the distributibassets upon liquidation,
dissolution or winding up, if (i) such capital skoar series shall be Class A Common Stock orl{g) holders of Series A CRA Preferred Stock shall be
entitled to receipt of dividends or of amountsrilisttable upon liquidation, dissolution or winding, as the case may be, in preference or priarithie
holders of shares of such class or series (théatapock referred to in clauses (i) and (ii) astharagraph being hereinafter referred to, callelt, as ‘Juniol
Stock™).

9. Voting.

(@) If and whenever six quarterly dividends (whethenor consecutive) payable on the Series A CRA PredeStock or any series or class
of Parity Stock shall be in arrears (which shalthwespect to any such quarterly dividend, mea éimy such dividend has not been paid in full)etlibr or
not earned or declared, the number of directons tieastituting the Board of Directors shall be eaged by two if not already increased by reasainafar
types of provisions with respect to shares of ahgioclass or series of Parity Stock which is tttito similar voting rights (the “Voting Preferr&iock”)
and the holders of shares of Series A CRA Prefe8tedk, together with the holders of shares obtier Voting Preferred Stock then entitled to eisarc
similar voting rights, voting as a single classametiess of series, shall be entitled to electweeadditional directors to serve on the Board akbiors at any
annual meeting of stockholders or special meetald im place thereof, or at a special meeting efttblders of the Series A CRA Preferred Stock aed t
Voting Preferred Stock called as hereinafter predidvVhenever all arrears in dividends on the S&i€RA Preferred Stock and the Voting Preferrecckto
then outstanding shall have been paid and dividéreteon for the current quarterly dividend peisbdll have been declared and paid, or declaregetnd
apart for payment, then the right of the holderthefSeries A CRA Preferred Stock and the Votirefdtred Stock to elect such additional two direxsirall
cease (but subject always to the same provisiothéovesting of such voting rights in the caseryf similar future arrearages), and the terms a€efbf all
persons elected as directors by the holders dbéhies A CRA Preferred Stock and the Voting PreféBtock shall forthwith terminate and the number o
directors constituting the Board of Directors shelreduced accordingly. At any time after suctingoppower shall have been so vested in the holafers
shares of Series A CRA Preferred Stock and thengd@ireferred Stock, if applicable, the SecretathefCorporation may, and upon the written reqaést
any holder of Series A CRA Preferred Stock (addr@$s the Secretary at the principal office of @wporation) shall, call a special meeting of thébrs of
the Series A CRA Preferred Stock and of the VoBEneferred Stock for the election of the two direstim be elected by them as herein provided, salthoc
be made by notice similar to that provided in thydal/s
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of the Corporation for a special meeting of thekhmlders or as required by law. If any such spenieting required to be called as above provided sot
be called by the Secretary within 20 days afteeif any such request, then any holder of S&IERA Preferred Stock may call such meeting, ujen
notice above provided, and for that purpose stalehaccess to the stock books of the Corporatibe.directors elected at any such special meetiall lsbld
office until the next annual meeting of the stodklleos or special meeting held in lieu thereof ilswffice shall not have previously terminated lagva
provided. If any vacancy shall occur among thealines elected by the holders of the Series A CR&dPred Stock and the Voting Preferred Stock, a
successor shall be elected by the Board of Dirgctgron the nomination of the then-remaining doeetected by the holders of the Series A CRA Rrete
Stock and the Voting Preferred Stock or the suarasfssuch remaining director, to serve until tiextrannual meeting of the stockholders or specéting
held in place thereof if such office shall not haveviously terminated as provided above.

(b) Solong as any shares of Series A CRA Preferreck@te outstanding, in addition to any other vateamsent of stockholders required
by law or by the Charter of the Corporation, thiramative vote of at least 66-2/3% of the votestéatd to be cast by the holders of the Series A CRA
Preferred Stock voting as a single class with tiiddrs of all other classes or series of ParitgiStmntitled to vote on such matters, given in persoby
proxy, either in writing without a meeting or byteat any meeting called for the purpose, shatidsessary for effecting or validating:

(i) any amendment, alteration or repeal of any of t&ipions of, or the addition of any provision these Articles Supplementary,
the Charter or the By-Laws of the Corporation thaterially adversely affects the voting powershtsgor preferences of the holders of the SeriesRAC
Preferred Stockprovided, howeverthat the amendment of the provisions of the @hao as to increase the authorized amount of SAreRA Preferred
Stock, or to authorize or create, or to increaseatithorized amount of, or issue any Junior Sto@ng shares of any class of Parity Stock, shdlbeo
deemed to materially adversely affect the votingigis, rights or preferences of the holders of shaf&eries A CRA Preferred Stock; or

(i)  the authorization, creation of, increase in thdatized amount of, or issuance of any shares ottss or series of Senior Stock
or any security convertible into shares of any<larsseries of Senior Stock (whether or not suabscbr series of Senior Stock is currently autlediz

provided, howeve, that no such vote of the holders of shares aeS# CRA Preferred Stock shall be required imaprior to the time when such
amendment, alteration or repeal is to take effgciyvhen the issuance of any such Senior Stock mrertible or exchangeable security is to be masi¢ha
case may be, provision is made for the redempti@il shares of Series A CRA Preferred Stock atithne outstanding to the extent such redemption is
authorized by Section 5 of this Article.

For purposes of the foregoing provisions and d&leptoting rights under these Articles Supplemsntaach share of Series A CRA Preferred Stock
shall have one (1) vote per share, except that whgrother class or series of preferred stock@®fQbrporation shall have the right to vote with Sezies A
CRA Preferred Stock as a single class on any mdtien the Series A CRA Preferred Stock and suckratiass or series shall have with respect to such
matters one vote per $100 of stated liquidatiofiepemce. Except as otherwise required by applicaileor as set forth herein or in the Charter,3eeies A
CRA Preferred Stock shall not have any relativetigipating, optional or other special voting rigl#nd powers other than as set forth herein, anddhsent
of the holders thereof shall not be required fertttking of any corporate action.
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10.Record Holders

The Corporation and any Remarketing Agent or TemAfient may deem and treat the record holder pfhare of Series A CRA Preferred Stock as
the true and lawful owner thereof for all purpossg] neither the Corporation, nor any Remarketiggr or Transfer Agent, shall be affected by anyceo
to the contrary.

11.Rights With Respect To CRA Credit Allocatior

(&) General. Holders of shares of Series A CRA Preferred Stoukother CRA Parity Securities shall be entiteedn allocation of CRA
Credits. “CRA Credits” are an allocation, solely ©RA reporting purposes, of the value of assetsealdirectly or indirectly by the Operating Parsiep
(“Investments”) which may be considered a “quatifiavestment” under the CRA, for a holder of shareSeries A CRA Preferred Stock or other CRA
Parity Securities. Subject to the terms of thisti®acll, each holder of a share of Series A CRAdPred Stock shall be entitled to an allocatiolC&A
Credits with respect to Investments in the EligiBRA Portfolio that have a CRA Credit Value equattte Liquidation Preference for such share ofeSef
CRA Preferred Stock. CRA Credit allocations shallumdertaken upon each issuance of shares of 2eG&A Preferred Stock and changes in such
allocations, if any, shall be undertaken at the @nelach quarter.

(b) Initial Allocations . Each holder of shares of Series A CRA PrefertediSshall provide to the Corporation a certifioatiof its Self-
Delineated Assessment Area. “Self-Delineated AssessArea” is, with respect to each holder of shafeSeries A CRA Preferred Stock, such holder’s
geographic self-delineated assessment area oréarstdewide or regional area that includes sudtfeh’s self-delineated assessment area for purpaisbs
CRA. The Corporation shall notify each holder ofuss of Series A CRA Preferred Stock of the Invesiisiin the Eligible CRA Portfolio with respect to
which such holder will be allocated CRA Credits,iethinvestments shall be located in such holdegl§-Belineated Assessment Area. A holder of Shafes
Series A CRA Preferred Stock which is allocated QRAdits with respect to Investments that have A CRredit Value equal to the aggregate Liquidation
Preference of such holder’s shares of Series A @Rferred Stock is referred to herein as a “Fullpdated Stockholder.” A holder of shares of SeAes
CRA Stock Preferred that is not a Fully Allocatadckholder is referred to herein as an “Unallocs@éatkholder.”

() Replacement Allocations The determination of which Investments will be thasis for allocating CRA Credits to a holderiudres of
Series A CRA Preferred Stock shall not be revisexpt as follows:

(i) Sale of Allocated Assets|If an Investment with respect to which CRA Crediaive been allocated to a holder of Series A CRA
Preferred Stock is subsequently transferred (whéthasale or other disposition, including a foretice) prior to June 30, 2008 (a “Terminated Allamas),
then the Corporation shall (x) allocate to suchibphvailable CRA Credits with respect to anotheestment in the Eligible CRA Portfolio that is hiit the
same Self-Delineated Assessment Area as the Ingastimat was transferred or another Self-DelineAtssessment Area certified in writing by such holde
or (y) if the Corporation does not have sufficiamailable Investments in the Eligible CRA Portfdiiat is in such holder's SeDelineated Assessment Art
the Corporation shall use its commercially reastmafiorts (which may include acquiring a new Invesnt) to add to the Eligible CRA Portfolio a gdilig
Investment in such holders’ Self-Delineated Assesgmrea and allocate to such holder available @Rédits with respect to such Investment. If a
Terminated Allocation occurs after June 30, 2008,Gorporation shall have no obligation to add lawgstment to the Eligible CRA Portfolio, but such
holder may elect to receive an allocation of alddaCRA Credits with respect to an
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existing Investment in the Eligible CRA Portfoleybject to the allocation priorities set forth iecBon 11(d).

(i) Reclassification Upon Transfer. If a Fully Allocated Stockholder transfers itsasis of Series A CRA Preferred Stock, the
transferee shall receive the same allocation of @R&dits as the Fully Allocated Stockholder hadiptd transfer. If an Unallocated Stockholder tfarsits
shares of Series A CRA Preferred Stock, the traesfshall receive (i) the same allocation of CRAdIts as the Unallocated Stockholder had prior to
transfer, and (ii) the same priority that the Uoedited Stockholder had prior to transfer with respeallocations of CRA Credits which the Unalltesh
Stockholder has properly requested from the Cotjmordut had not received prior to transfer. Subjedhe allocation priorities set forth in Sectibh(d), a
transferee shall have a one-time option to obtaiava allocation of available CRA Credits with resip® Investments in the Eligible CRA Portfolio.

(i)  Permissive Reallocations; Sources of Available CR&redits . The Corporation, in its sole discretion, maywal@ holder of
shares of Series A CRA Preferred Stock to reqirast@RA Credits be allocated with respect to aedéiit Investment in the Eligible CRA Portfolio, fedi
to the allocation priorities set forth in Sectiah(d).

(iv)  Mechanics for Allocation. The Corporation shall adopt such proceduresdeeins necessary to implement the allocation of
CRA Credits set forth in this Section 11.

(d) Allocation Priorities . CRA Credits with respect to all (or a portion)aoparticular Investment in the Eligible CRA Politicshall be
available for allocation to a holder of shares efi€& A CRA Preferred Stock only if and to the extbat a holder of shares of Series A CRA Prete8tck
or any CRA Parity Securities is not already erditie receive allocations of CRA Credit with respecsuch Investment (or a portion thereof). Avdi#aBRA
Credits shall be allocated in accordance with tiewing priorities:

(i) first, to Unallocated Stockholders;

(i) second, to holders of shares of Series A CRA Pede8tock and holders of other CRA Parity Secwitwth Terminated
Allocations prior to June 30, 2008;

(iii)  third, to holders of shares of Series A CRA PrefeiBtock and holders of other CRA Parity Securitigh Terminated
Allocations on and after June 30, 2008;

(iv) fourth, to a transferee of shares of Series A CR&dPred Stock or other CRA Parity Securities; and

(v) fifth, at the sole discretion of the Corporatidme balance to holders of shares of Series A CRfeReal Stock and holders of
other CRA Parity Securities who request a changdlerinvestment with respect to which they arecalled CRA Credits.

Within each category set forth above, the Corponashall determine the order in which holders @freb of Series A CRA Preferred Stock and ho
of other CRA Parity Securities are entitled to reeallocations of CRA Credits as follows:

(i) for clause (i) above, priority shall be based andhder in which holders of shares of Series A GRéferred Stock or holders of
other CRA Parity Securities became Unallocated Ktoiders;
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(i)  for clauses (ii) and (iii) above, priority shall based on the order in which a holder of shar&eoes A CRA Preferred Stock or
a holder of other CRA Parity Securities sufferétkaminated Allocation;

(i) ~ for clause (iv) above, priority shall be basedlwa drder in which a holder of shares of Series MEReferred Stock or other
CRA Parity Securities were transferred; and

(iv) for clause (v) above, priority shall be based andtder in which the request for reallocation imalty received by the
Corporation.

(e) Allocations with Respect to Subsequent CRA Parity &urities . Stockholders who acquire CRA Parity Securitiesésl by the
Corporation after the Issue Date shall have thees@ghts to initial allocation and a change in edition of available CRA Credits as the holdershafres of
Series A CRA Preferred Stock and holders of otHRA®arity Securities who previously purchased saturities, subject to the allocation prioritiesfeeth
in Section 11(d).

111 Restrictions on Ownership and Transfers

(A) Generally. A holder of shares of Series A CRA Preferred Stoay not Transfer less than (i) two (2) shareSarfies A CRA Preferred
Stock, or (ii) in the event that the Corporatiommigted a holder of Series A CRA Preferred Stockuechase less than two (2) shares of Series A CRA
Preferred Stock, the number of shares so purchisedl.events, however, if a transferor has natribferred all of its shares of Series A CRA Prefé&8tock
such transferor must retain no less than two (2jeshof Series A CRA Preferred Stock or the nurobshares of Series A CRA Preferred Stock initially
purchased.

(B) Limitation on Beneficial Ownership . Except as provided in Section 11.7, from andrafte Issue Date, no Person (other than the |
Holder or a Look-Through Entity) shall BeneficialDwn shares of Series A CRA Preferred Stock in €xoé the Ownership Limit, the Initial Holder shall
not Beneficially Own shares of Series A CRA PreddrBtock in excess of the Initial Holder Limit amal Look-Through Entity shall Beneficially Own share
of Series A CRA Preferred Stock in excess of thek-Bhrough Ownership Limit.

(C) Transfers in Excess of Ownership Limit. Except as provided in Section 11.7, from andrdffte Issue Date (and subject to
Section 11.11), any Transfer (whether or not su@m3fer is the result of transactions enteredtimough the facilities of the NYSE or other sedast
exchange or an automated inter-dealer quotaticersyghat, if effective, would result in any Pergother than the Initial Holder or a Look-Throughtigy)
Beneficially Owning shares of Series A CRA Prefdr&tock in excess of the Ownership Limit shall b&hab initio as to the Transfer of such shares of
Series A CRA Preferred Stock that would be othesvieneficially Owned by such Person in excess®fatvnership Limit, and the intended transfereel shal
acquire no rights in such shares of Series A CR&dpred Stock.

(D) Transfers in Excess of Initial Holder Limit . Except as provided in Section 11.7, from andrdfte Issue Date (and subject to
Section 11.11), any Transfer (whether or not su@m3fer is the result of transactions enteredtimough the facilities of the NYSE or other sedast
exchange or an automated inter-dealer quotaticersyghat, if effective, would result in the Initidolder Beneficially Owning shares of Series A CRA
Preferred Stock in excess of the Initial Holder Ltighall be void ab initio as to the Transfer oflsishares of Series A CRA Preferred Stock that evbel
otherwise Beneficially Owned by the Initial Holdarexcess of the Initial Holder limit, and the laltHolder shall acquire no rights in such shareSaries A
CRA Preferred Stock.
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(E) Transfers in Excess of Look-Through Ownership Limit. Except as provided in Section 11.7 from and dfterissue Date (and subj
to Section 11.11), any Transfer (whether or nohstransfer is the result of transactions enterealtirough the facilities of the NYSE or other seties
exchange or an automated inter-dealer quotaticersyghat, if effective, would result in any Lookkwbugh Entity Beneficially Owning shares of Seres
Series A CRA Preferred Stock in excess of the Ldbksugh Ownership limit shall be void ab initiotashe Transfer of such shares of Series A CRA
Preferred Stock that would be otherwise Benefigi@ivned by such Look-Through Entity in excess e&f ltlook-Through Ownership Limit and such Look-
Through Entity shall acquire no rights in such skasf Series A CRA Preferred Stock.

(F) Transfers Resulting in “Closely Held” Status. From and after the Issue Date, any Transfer iheffective would result in the
Corporation being “closely held” within the meanioigSection 856(h) of the Code, or would otherwissult in the Corporation failing to qualify as &R
(including, without limitation, a Transfer or othevent that would result in the Corporation own{dgiectly or constructively) an interest in a tehtrat is
described in Section 856(d)(2)(B) of the Code & ithcome derived by the Corporation from such temanuld cause the Corporation to fail to satisfy afi
the gross income requirements of Section 856(t)@fCode) shall be void ab initio as to the Transfeshares of Series A CRA Preferred Stock thaitldio
cause the Corporation (i) to be “closely held” witthe meaning of Section 856(h) of the Code 9rofinerwise fail to qualify as a REIT, as the cassy be,
and the intended transferee shall acquire no righgach shares of Series A CRA Preferred Stock.

(G) Severability on Void Transactions. A Transfer of a share of Series A CRA PreferrgatiSthat is null and void under Sections 11.1
(C), (D), (E) or (F) of this Article because it wduif effective, result in (i) the ownership of 8= A CRA Preferred Stock in excess of the Initialder
Limit, the Ownership Limit, or the Look-Through Oesship Limit, (ii) the Corporation being “closelgld” within the meaning of Section 856(h) of the C
or (iii) the Corporation otherwise failing to quglias a REIT, shall not adversely affect the vaidif the Transfer of any other share of SeriesRAC
Preferred Stock in the same or any other relatetsaction.

(H) Remedies for Breach If the Board of Directors or a committee therslodll at any time determine in good faith that anBfer or other
event has taken place in violation of Section bf.this Article or that a Person intends to acqoirdas attempted to acquire Beneficial Ownershgng
shares of Series A CRA Preferred Stock in violabb&ection 11.1 of this Article (whether or notbkuwiolation is intended), the Board of Directorsao
committee thereof shall be empowered to take atigraas it deems advisable to refuse to give effectr to prevent such Transfer or other eventuitiag,
but not limited to, refusing to give effect to subtansfer or other event on the books of the Carpam, causing the Corporation to redeem such stadrehe
then current Market Price and upon such terms anditions as may be specified by the Board of Daexin its sole discretion (including, but not lied to,
by means of the issuance of long-term indebtedioesbe purpose of such redemption), demandingepayment of any distributions received in respéct
shares of Series A CRA Preferred Stock acquiradoiation of Section 11.1 of this Article or instting proceedings to enjoin such Transfer or tgirebs
such Transfer or attempted Transfemgvided, howeverthat any Transfers or attempted Transfers (théncase of events other than a Transfer, Benkficia
Ownership) in violation of Section 11.1 of this iste, regardless of any action (or non-action) iy Board of Directors or such committee, (a) sbeloid
ab initio or (b) shall automatically result in the transfesdribed in Section 11.2 of this Articlgovided, further, that the provisions of this Section 11.1(H)
shall be subject to the provisions of Section 1bfithis Article;provided, further, that neither the Board of Directors nor any cotterithereof may exerci
such authority in a manner that interferes with awyership or
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transfer of Series A CRA Preferred Stock that jgregsly authorized pursuant to Section 11.7(ChisfArticle.
11.2 Transfer in Trust.

(A) Establishment of Trust. If, notwithstanding the other provisions contairne this Article, at any time after the Issue Dttere is a
purported Transfer (anExcess Transfer) (whether or not such Transfer is the result afisactions entered into through the facilitiehefN'YSE or other
securities exchange or an automated inter-deateatjon system) or other change in the capitactiine of the Corporation (including, but not lindtt, any
redemption of Equity Stock) or other event (inchgdibut not limited to, any acquisition of any shaf Equity Stock) such that (a) any Person (cthan the
Initial Holder or a Look-Through Entity) would Befieally Own shares of Series A CRA Preferred Stotkxcess of the Ownership Limit, or (b) the kliti
Holder would Beneficially Own shares of Series AKCRreferred Stock in excess of the Initial Holdémlt, or (c) any Person that is a Look-Through Bnti
would Beneficially Own shares of Series A CRA Prefd Stock in excess of the Lodlkwough Ownership Limit (in any such event, thesBar Initial Holde
or Look-Through Entity that would Beneficially Ovaares of Series A CRA Preferred Stock in excesissoDwnership Limit, the Initial Holder Limit ohé
Look-Through Entity Limit, respectively, is refedt¢o as &Prohibited Transferee”), then, except as otherwise provided in Sectiaii di this Article, such
shares of Series A CRA Preferred Stock in excesiseoDwnership Limit, the Initial Holder Limit oh¢ Look-Through Ownership Limit, as the case may be
(rounded up to the nearest whole share) shall twatically transferred to a Trustee in his cayaast trustee of a Trust for the exclusive bendfdre or
more Charitable Beneficiaries. Such transfer tolthestee shall be deemed to be effective as ofltse of business on the Business Day prior tdetess
Transfer, change in capital structure or anothenegiving rise to a potential violation of the Cavship Limit, the Initial Holder Limit or the LooKhrough
Entity Ownership Limit.

(B) Appointment of Trustee. The Trustee shall be appointed by the Corporati@hshall be a Person unaffiliated with either the
Corporation or any Prohibited Transferee. The Bmishay be an individual or a bank or trust commhuly licensed to conduct a trust business.

(C) sStatus of Shares Held by the TrusteeShares of Series A CRA Preferred Stock held byTttustee shall be issued and outstanding
shares of capital stock of the Corporation. Extephe extent provided in Section 11.2(E), the iitdd Transferee shall have no rights in the SeA€CRA
Preferred Stock held by the Trustee, and the Pitelif ransferee shall not benefit economically frawmership of any shares held in trust by the Baist
shall have no rights to dividends and shall nospes any rights to vote or other rights attribablthe shares held in the Trust.

(D) Dividend and Voting Rights. The Trustee shall have all voting rights andtdgb dividends with respect to shares of Seri€zRR

Preferred Stock held in the Trust, which rightslidha exercised for the benefit of the Charitab&nBficiary. Any dividend or distribution paid pritr the
discovery by the Corporation that the shares oeSe&k CRA Preferred Stock have been transferreédgd rustee shall be repaid to the Corporation upon
demand, and any dividend or distribution declangidumpaid shall be rescinded as valdinitio with respect to such shares of Series A CRA Prefiestock.
Any dividends or distributions so disgorged or neded shall be paid over to the Trustee and hetdust for the Charitable Beneficiary. Any vote tchg a
Prohibited Transferee prior to the discovery by@ueporation that the shares of Series A CRA PrefeStock have been transferred to the Trusteebwill
rescinded as voidb initio and shall be recast in accordance with the desfrése Trustee acting for the benefit of the Cladolié Beneficiary. The owner of
the shares at the time of the Excess Transfer gehmncapital structure or other event giving tis@ potential violation of the Ownership Limitjtial Holder
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Limit or Look-Through Entity Ownership Limit shadlle deemed to have given an irrevocable proxy tdthetee to vote the shares of Series A CRA
Preferred Stock for the benefit of the Charitabém&iciary.

(E) Restrictions on Transfer. The Trustee of the Trust may sell the sharesinelde Trust to a Person, designated by the Teusthose
ownership of the shares will not violate the OwhgrRestrictions. If such a sale is made, the @#eof the Charitable Beneficiary shall terminatd a
proceeds of the sale shall be payable to the Ftedifransferee and to the Charitable Beneficiarpravided in this Section 11.2(E). The Prohibited
Transferee shall receive the lesser of (1) theegsaid by the Prohibited Transferee for the sharei$ the Prohibited Transferee did not give vdioethe
shares (through a gift, devise or other transajtibbe Market Price of the shares on the day oktfent causing the shares to be held in the Tnis(2) the
price per share received by the Trustee from tleewaother disposition of the shares held in thesT. Any proceeds in excess of the amount payalitee
Prohibited Transferee shall be payable to the @ida Beneficiary. If any of the transfer restiocis set forth in this Section 11.2(E) or any aggian therec
is determined in a final judgment to be void, indalr unenforceable by any court having jurisdict@ver the issue, the Prohibited Transferee majeleenec
at the option of the Corporation, to have actethasagent of the Corporation in acquiring the SefeCRA Preferred Stock as to which such restntio
would, by their terms, apply, and to hold such &A CRA Preferred Stock on behalf of the Corporati

(F) Purchase Right in Stock Transferred to the Trustee Shares of Series A CRA Preferred Stock transdeiwehe Trustee shall be
deemed to have been offered for sale to the Cdiparar its designee, at a price per share equidle lesser of (i) the price per share in thesiation that
resulted in such transfer to the Trust (or, indhse of a devise or gift, the Market Price at ttme tof such devise or gift) and (ii) the Marketderon the date
the Corporation, or its designee, accepts such.dffee Corporation shall have the right to accephsoffer for a period of 90 days after the latieithe dat:
of the Excess Transfer or other event resulting ransfer to the Trust and (i) the date thatBbard of Directors determines in good faith thaExcess
Transfer or other event occurred.

(G) Designation of Charitable Beneficiaries By written notice to the Trustee, the Corporatball designate one or more nonprofit
organizations to be the Charitable Beneficiaryhefinterest in the Trust relating to such Prohibifeansferee if (i) the shares of Series A CRA &refd
Stock held in the Trust would not violate the Ovamgp Restrictions in the hands of such CharitaldeeBiciary and (ii) each Charitable Beneficiararms
organization described in Sections 170(b)(1)(AR(&Y(2) and 501(c)(3) of the Code.

11.3 Notice of Restricted TransferAny Person that acquires or attempts to acquireeshaf Series A CRA Preferred Stock in violatiol
Section 11.1 of this Article, or any Person tha& iBrohibited Transferee such that stock is traresfeto the Trustee under Section 11.2 of thischetishal
immediately give written notice to the Corporatminsuch event and shall provide to the Corporasioch other information as the Corporation may regjin
order to determine the effect, if any, of such Bfanor attempted Transfer or other event on theo@ations status as a REIT. Failure to give such n
shall not limit the rights and remedies of the Rbaf Directors provided herein in any way.

11.4 Owners Required to Provide Information From and after the Issue Date certain recordBamficial Owners and transferees of shar
Series A CRA Preferred Stock will be required toyitle certain information as set out below.

(A) Annual Disclosure. Every record holder or Beneficial Owner of mdrart 5% (or such other percentage between 0.5%%nd$
provided in the applicable regulations adopted uitite Code) of the number of Outstanding shar&deokes A CRA Preferred Stock shall, within 30 days
after
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January 1 of each year, give written notice toGbeporation stating the name and address of swudtddolder or Beneficial Owner, the number of skasf
Series A CRA Preferred Stock Beneficially Owned] arfull description of how such shares are hetthEsuch record holder or Beneficial Owner of
Series A CRA Preferred Stock shall, upon demanthéyCorporation, disclose to the Corporation irtimgi such additional information with respect te th
Beneficial Ownership of the Series A CRA Prefer&dck as the Board of Directors, in its sole disore deems appropriate or necessary to (i) corwily
the provisions of the Code regarding the qualiftcabf the Corporation as a REIT under the Code(a@ndnsure compliance with the Ownership Limiiet
Initial Holder Limit or the LookThrough Ownership Limit, as applicable. Each statttér of record, including without limitation anygfon that holds shai
of Series A CRA Preferred Stock on behalf of a Biers¢ Owner, shall take all reasonable steps t@iobthe written notice described in this Sectidml
from the Beneficial Owner.

(B) Disclosure at the Request of the Corporation Any Person that is a Beneficial Owner of sharfeSesies A CRA Preferred Stock and
any Person (including the stockholder of record} th holding shares of Series A CRA Preferred ISfoca Beneficial Owner, and any proposed tramesfar
shares, shall provide such information as the Qattjum, in its sole discretion, may request in otdedetermine the Corporation’s status as a RE&IT,
comply with the requirements of any taxing authooit other governmental agency, to determine aoi sompliance or to ensure compliance with the
Ownership Limit, the Initial Holder Limit and theobk-Through Ownership Limit, and shall provide atsinent or affidavit to the Corporation settingtior
the number of shares of Series A CRA PreferredkSbeady Beneficially Owned by such stockholdepmposed transferee and any related persons
specified, which statement or affidavit shall beéhia form prescribed by the Corporation for thaipose.

115 Remedies Not Limited. Nothing contained in this Article shall limit theuthority of the Board of Directors to take suche
action as it deems necessary or advisable (sutijeitte provisions of Section 11.11 of this Articl@)to protect the Corporation and the interedtsts
stockholders in the preservation of the Corporatiatatus as a REIT and (ii) to insure compliandé tie Ownership Limit, the Initial Holder Limit drthe
Look-Through Ownership Limit.

11.6 Ambiguity . In the case of an ambiguity in the applicatioran§ of the provisions of Section 11 of this Aricor in the case of
ambiguity in any definition contained in Sectiondflthis Article, the Board of Directors shall hate power to determine the application of the jzions o
this Article with respect to any situation basedtenmeasonable belief, understanding or knowleafgbe circumstances.

11.7 Exceptions. The following exceptions shall apply or may b&abished with respect to the limitations of Seatid.1 of this Article.

(A)  Waiver of Ownership Limit . The Board of Directors, upon receipt of a rulirgm the Internal Revenue Service or an opiniotasf
counsel or other evidence or undertaking acceptabitemay waive the application, in whole or iarp of the Ownership Limit to a Person subjedht®
Ownership Limit, if such person is not an indivitlfa purposes of Section 542(a) of the Code (adifieal to exclude qualified trusts from treatmest a
individuals pursuant to Section 856(h)(3) of thed€pand is a corporation, partnership, limitedilisbcompany, estate or trust. In connection vatty such
exemption, the Board of Directors may require sghiesentations and undertakings from such Persbmay impose such other conditions as the Board of
Directors deems necessary, in its sole discretidetermine the effect, if any, of the proposedrniBfer on the Corporation’s status as a REIT.

(B) Pledge by Initial Holder . Notwithstanding any other provision of this Akticthe pledge by the Initial Holder of all or apgrtion of the
Series A CRA Preferred Stock directly owned at
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any time or from time to time shall not constitat&iolation of Section 11.1 of this Article and thledgee shall not be subject to the Ownership thivith
respect to the Series A CRA Preferred Stock soggledo it either as a result of the pledge or ujpoeclosure.

(C) Underwriters . For a period of 270 days (or such longer perioihte as any underwriter described below shaltitesi unsold allotme
of Series A CRA Preferred Stock) following the phase of Series A CRA Preferred Stock by an undesmttiat (i) is a corporation, partnership or otlegal
entity and (ii) participates in an offering of tBeries A CRA Preferred Stock, such underwriterlstailbe subject to the Ownership Limit with respecthe
Series A CRA Preferred Stock purchased by it asrag or in connection with such offering and wiélspect to any Series A CRA Preferred Stock puwed
in connection with market making activities.

11.8 Legend Each certificate for Series A CRA Preferred Stslelill bear substantially the following legend:

“THIS SECURITY, WHICH HAS BEEN ISSUED BY APARTMENTNVESTMENT AND MANAGEMENT COMPANY (THE
“CORPORATION"), HAS NOT BEEN AND WILL NOT BE REGISERED UNDER THE SECURITIES ACT OF 1933, AS AMENDEDHE
“SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY RISDICTION. NEITHER THIS SECURITY NOR ANY INTERESDR
PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGD, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION ORILESS SUCH TRANSACTION IS EXEMPT FROM THE REGISTRFION
REQUIREMENTS OF THE SECURITIES ACT AND ANY OTHER ARICABLE JURISDICTION. BY ITS ACCEPTANCE HEREOF, TH
HOLDER (1) REPRESENTS THAT IT IS A “QUALIFIED INSTIUTIONAL BUYER” (A “QUALIFIED INSTITUTIONAL BUYER") (AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT (“RUE 144A")); AND (2) AGREES TO OFFER, SELL OR OTHERBHE
TRANSFER THIS SECURITY OR ANY INTEREST OR PARTICIHAON HEREIN, ONLY (A) TO THE CORPORATION OR MERRILL
LYNCH, PIERCE, FENNER & SMITH INCORPORATED, (B) PBWIANT TO A REGISTRATION STATEMENT WHICH HAS BEEN
DECLARED EFFECTIVE UNDER THE SECURITIES ACT, (C) RC50 LONG AS THIS SECURITY IS ELIGIBLE FOR RESALEJRSUANT
TO RULE 144A, TO A PERSON IT REASONABLY BELIEVES I8 QUALIFIED INSTITUTIONAL BUYER PURCHASING THIS SEURITY
OR SUCH INTEREST OR PARTICIPATION FOR ITS OWN ACCOU OR FOR THE ACCOUNT OF ANOTHER QUALIFIED
INSTITUTIONAL BUYER AND TO WHOM NOTICE IS GIVEN THAI THE TRANSFER IS BEING MADE IN RELIANCE OF RULE #A, OR
(D) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT,
SUBJECT TO ANY REQUIREMENT OF LAW THAT THE DISPOSION OF THIS SECURITY OR SUCH INTEREST OR PARTICIPKON BE
AT ALL TIMES WITHIN ITS CONTROL, AND IN COMPLIANCEWITH THE SECURITIES LAWS OF ANY OTHER APPLICABLE
JURISDICTION.

ANY TRANSFER OF THIS SECURITY MUST BE IN AN AMOUNDF NOT LESS THAN $500,000 AND INTEGRAL MULTIPLES TEREOF,
TO A TRANSFEREE PURCHASING FOR INVESTMENT PURPOSESD NOT WITH A VIEW TO OR FOR OFFER OR SALE IN
CONNECTION WITH ANY DISTRIBUTION IN VIOLATION OF THE SECURITIES ACT.

NO TRANSFER OF THIS SECURITY OR ANY INTEREST OR PARIPATION HEREIN WILL BE PERMITTED IF SUCH TRANSFE
WOULD RESULT IN A VIOLATION OF THE
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“OWNERSHIP LIMIT” AS DEFINED IN THE ARTICLES SUPPLEMENTARY OR OTHERWE COULD ADVERSELY AFFECT THE STATU
OF THE CORPORATION AS A REIT. ANY TRANSFER IN VIOLAON OF THE FOREGOING WILL BE OF NO FORCE AND EFFECWILL
BE VOID AB INITIO, AND WILL NOT OPERATE TO TRANSFERANY RIGHTS TO THE TRANSFEREE, NOTWITHSTANDING ANY
INSTRUCTION TO THE RIGHTS TO THE CONTRARY TO THE GRPORATION OR ANY INTERMEDIARY.

THE SHARES OF SERIES A COMMUNITY REINVESTMENT ACTHRPETUAL PREFERRED STOCK (THE “CRA PREFERRED STO¢K”
REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO REESTTIONS ON TRANSFER. NO PERSON MAY BENEFICIALLY OW
SHARES OF CRA PREFERRED STOCK IN EXCESS OF THE OVRSHEIP RESTRICTIONS, AS APPLICABLE, WITH CERTAIN FURIER
RESTRICTIONS AND EXCEPTIONS SET FORTH IN THE CORPARON’S CHARTER (INCLUDING THE ARTICLES SUPPLEMENTRY
SETTING FORTH THE TERMS OF THE CRA PREFERRED STOCKNY PERSON THAT ATTEMPTS TO BENEFICIALLY OWN SHARS
OF CRA PREFERRED STOCK IN EXCESS OF THE APPLICABLBMITATION MUST IMMEDIATELY NOTIFY THE CORPORATION. ALL
CAPITALIZED TERMS IN THIS LEGEND HAVE THE MEANINGSASCRIBED TO SUCH TERMS IN THE CHARTER (INCLUDING THE
ARTICLES SUPPLEMENTARY SETTING FORTH THE TERMS OHE CRA PREFERRED STOCK), AS THE SAME MAY BE AMENDED
FROM TIME TO TIME, A COPY OF WHICH, INCLUDING THE BESTRICTIONS ON TRANSFER, WILL BE SENT WITHOUT CHAR&TO
EACH STOCKHOLDER THAT SO REQUESTS. IF THE RESTRIONS ON TRANSFER ARE VIOLATED, (I) THE TRANSFER ORHE
SHARES OF CRA PREFERRED STOCK REPRESENTED HEREBY.MBE VOID IN ACCORDANCE WITH THE CHARTER (INCLUDING
THE ARTICLES SUPPLEMENTARY SETTING FORTH THE TERM3F THE CRA PREFERRED STOCK) OR (ll) THE SHARES ORA
PREFERRED STOCK REPRESENTED HEREBY WILL AUTOMATICAY BE TRANSFERRED TO A TRUSTEE OF A TRUST FOR THE
BENEFIT OF ONE OR MORE CHARITABLE BENEFICIARIES.”

11.9 Severability. If any provision of this Article or any applicati of any such provision is determined in a finadl ainappealab
judgment to be void, invalid or unenforceable by &ederal or state court having jurisdiction over tssues, the validity and enforceability of tBenaining
provisions shall not be affected and other appboatof such provision shall be affected only te &xtent necessary to comply with the determinatiosuct
court.

11.10 Board of Directors Discretion. Anything in this Article to the contrary notwitiamding, the Board of Directors shall be enti
to take or omit to take such actions as it in iseetion shall determine to be advisable in ottiet the Corporation maintain its status as andimwoa tc
qualify as a REIT, including, but not limited teducing the Ownership Limit, the Initial Holder Liinand the LookFhrough Ownership Limit in the event
a change in law.

11.11 Settlement Nothing in this Section 11 of this Article shia# interpreted to preclude the settlement of aaystaction entered ir
through the facilities of the NYSE or other sedastexchange or an automated inter-dealer quotsyistem.
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ARTICLES SUPPLEMENTARY
APARTMENT INVESTMENT AND MANAGEMENT COMPANY

Class A Cumulative Preferred Stock
(Par Value $.01 Per Share)

APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Mariand corporation (hereinafter called the “Corpanal), having its
principal office in Baltimore City, Maryland, herglertifies to the Department of Assessments an@fi@ of the State of Maryland that:

FIRST : Pursuant to authority expressly vested in ther@oé Directors of the Corporation by Section 1f2dicle IV of the Charter of the
Corporation, as amended to date (the “Charter® Bbard of Directors has duly divided and clasdifi€000,000 authorized but unissued shares of @lass
Common Stock of the Corporation, par value $.01spare, into a class designated as Class A CumeiRteferred Stock, par value $.01 per share, asd h
provided for the issuance of such class.

SECOND: The reclassification increases the number ofeshalassified as Class A Cumulative Preferred Stoakvalue $.01 per share, from no
shares immediately prior to the reclassificatioB 00,000 shares immediately after the reclasgifin. The reclassification decreases the numbsharfes
classified as Class A Common Stock from 505,787 280es immediately prior to the reclassificatio®®0,787,260 shares immediately after the
reclassification. The number of shares classife€lass A Cumulative Preferred Stock may be deeteagon reacquisition thereof in any manner, or by
retirement thereof, by the Corporation.

THIRD : The terms of the Class A Cumulative Preferredis{ocluding the preferences, conversion or otfgts, voting powers, restrictions,
limitations as to dividends and other distributioggalifications, or terms or conditions of redeiop} as set by the Board of Directors are as fadlow

1. Number of Shares and Designation.

This class of Preferred Stock shall be designagedlass A Cumulative Preferred Stock (the “Clafiréferred Stock”) and 5,000,000 shall be the
authorized number of shares of such Class A Peafeédtock constituting such class.

2. Definitions.
For purposes of the Class A Preferred Stock, thewiong terms shall have the meanings indicated:
“Act” shall mean the Securities Act of 1933, as amended.

“affiliate” of a Person means a Person that directly, or icilijrehrough one or more intermediaries, contralsaontrolled by, or is under common
control with, the Person specified.

“Aggregate Value”shall mean, with respect to any block of EquitycRidhe product of (i) the number of shares of Bg8itock within such block ai
(ii) the corresponding Market Price of one shar&agfiity Stock of such class.

“Alternative Form Consideration’has the meaning set forth in Section 11(e) of Ahixle.

“Beneficial Ownership”shall mean, with respect to any Person, ownerdtspares of Equity Stock equal to the sum of (withduplication) (i) the
number of shares of Equity Stock directly ownedsbgh Person, (ii) the number of shares of EquitgiSindirectly owned by such Person (if such
Person is an “individual” as defined in Section &) of the Code) taking into account




the constructive ownership rules of Section 54thefCode, as modified by Section 856(h)(1)(B) ef @ode, and (iii) the number of shares of Equity
Stock that such Person is deemed to beneficially puwrsuant to Rule 13d-3 under the Exchange Adhatris attributed to such Person pursuant to
Section 318 of the Code, as modified by Section@%5) of the Codeprovidedthat when applying this definition of Beneficial @arship to the

Initial Holder, clause (iii) of this definition, anclause (ii) of the definition of “Person” sha# bisregarded. The terrfBeneficial Owner,”

“Beneficially Owns”and“Beneficially Owned”shall have the correlative meanings.

“Board of Directors” shall mean the Board of Directors of the Corporatioany committee authorized by such Board of @aes to perform any of
its responsibilities with respect to the Class Afemed Stockprovidedthat, for purposes of Section 8(a) of this Articlee ternt'Board of Directors”
shall not include any such committee.

“Business Day”shall mean any day other than a Saturday, Sundayay on which state or federally chartered bankistitutions in New York,
New York are not required to be open.

“Change of Control”shall mean, after the Issue Date, the followingehaecurred and are continuing: (i) the acquisibgrany person, including any
syndicate or group deemed to be a “person” undetid®el3(d)(3) of the Exchange Act, of beneficialreership, directly or indirectly, through a
purchase, merger or other acquisition transacti@enes of purchases, mergers or other acquiditiorsactions of stock of the Corporation entitling
that person to exercise more than 50% of the tmt@thg power of all stock of the Corporation emtitlto vote generally in the election of the
Corporation’s directors (except that such persdhbeideemed to have beneficial ownership of ausiéies that such person has the right to acquire,
whether such right is currently exercisable ondsreisable only upon the occurrence of a subsequaamdition); and (ii) following the closing of any
transaction referred to in (i) above, neither tleggdration nor the acquiring or surviving entitysteaclass of common securities (or American
Depositary Receipts representing such securitigsd on the NYSE, the NYSE MKT or NASDAQ, or ligter quoted on an exchange or quotation
system that is a successor to the NYSE, the NYSH MKNASDAQ.

“Change of Control Conversion Datdias the meaning set forth in Section 11(k) of #riscle.
“Change of Control Conversion Rightias the meaning set forth in Section 11(a) of Alnficle.

“Charitable Beneficiary”shall mean one or more beneficiaries of the Trastetiermined pursuant to Section 10(h)(vii) of hitcle, each of which
shall be an organization described in Section J{OY@), 170(c)(2) and 501(c)(3) of the Code.

“Class A Common Stockshall mean the Class A Common Stock, par value §e®Ehare, of the Corporation, and such otheeshafrthe
Corporation’s capital stock into which outstandéigires of such Class A Common Stock shall be sfiks

“Class A Preferred Stockshall have the meaning set forth in Section 1 isf Article.

“Closing Price” shall mean, when used with respect to a shareyoEgnity Stock and for any date, the last salegyniegular way, or, in case no such
sale takes place on such day, the average ofakiglbid and asked prices, regular way, in eitlase, as reported in the principal consolidated
transaction reporting system with respect to séeariisted or admitted to trading on the NYSEibihe Equity Stock is not listed or admitted to
trading on the NYSE, as reported in the princigaisolidated transaction reporting system with resfzesecurities listed on the principal national
securities exchange on which the Equity Stockstedl or admitted to trading or, if the




Equity Stock is not listed or admitted to tradingany national securities exchange, the last quatied, or if not so quoted, the average of théahig
bid and low asked prices in the over-the-countaiketaas reported by the National Association afuiéies Dealers, Inc. Automated Quotation
System or, if such system is no longer in useptireipal other automated quotation system that theg be in use or, if the Equity Stock is not
guoted by any such organization, the average ofltieng bid and asked prices as furnished by fepstonal market maker making a market in the
Equity Stock selected by the Board of Directorshef Corporation or, if the Equity Stock is not palyl traded, the fair value of a share of such Bqui
Stock as reasonably determined in good faith byBiterd of Directors.

“Code” shall mean the Internal Revenue Code of 1986, @amdeu from time to time, or any successor stahgeeto. Reference to any provision of
the Code shall mean such provision as in effech fime to time, as the same may be amended, angumegssor thereto, as interpreted by any
applicable regulations or other administrative ruomcements as in effect from time to time.

“Common Stock Conversion Consideratidms the meaning set forth in Section 11(a) of Anigle.
“Common Stock Pricehas the meaning set forth in Section 11(1) of Ariscle.

“Conversion Consideration’has the meaning set forth in Section 11(e) of Anixle.

“Depositary” has the meaning set forth in Section 11(n) of Antgcle.

“Dividend Payment Date’shall mean January 15, April 15, July 15, and Cetds of each yeaprovided, that if any Dividend Payment Date falls
any day other than a Business Day, the dividendheay payable on such Dividend Payment Date shalbimbon the Business Day immediately
following such Dividend Payment Date and no intesésill accrue on such dividend from such dateith ®ividend Payment Date.

“Dividend Periods” shall mean the Initial Dividend Period and eaclsggpent quarterly dividend period commencing oniaddding January 15,
April 15, July 15, and October 15 of each year ending on and including the day preceding the fiest of the next succeeding Dividend Period,
other than the Dividend Period during which anys&lA Preferred Stock shall be redeemed pursué@edton 5 of this Article, which shall end on
and include the Redemption Date with respect taClass A Preferred Stock being redeemed.

“Equity Stock”shall mean one or more shares of any class ofataitck of the Corporation.

“Excess Transfer’has the meaning set forth in Section 10(h)(i) & #rticle.

“Exchange Act’shall mean the Securities Exchange Act of 1934nasnded.

“Exchange Cap’has the meaning set forth in Section 11(d) of Anigcle.

“Initial Dividend Period” shall mean the period commencing on and includiegs$sue Date and ending on and including July2Q44.
“Initial Holder” shall mean Terry Considine.

“Initial Holder Limit” shall mean a number of the Outstanding sharesassG\ Preferred Stock of the Corporation havindggregate Value not in
excess of the excess of (x) 15% of the Aggregataévaf all Outstanding shares of Equity Stock dy@the Aggregate Value of all shares of Equity
Stock other than Class A Preferred Stock that areBcially Owned by the Initial Holder. From
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the Issue Date, the secretary of the Corporatioaych other person as shall be designated bydhedBf Directors, shall upon request make ava
to the representative(s) of the Initial Holder &nel Board of Directors, a schedule that sets fibiththen-current Initial Holder Limit applicable tloe
Initial Holder.

“Issue Date” shall mean May 16, 2014.
“Junior Stock” shall have the meaning set forth in Section 7(ahisf Article.
“Liquidation Preference”shall have the meaning set forth in Section 4(adhisfArticle.

“Look-Through Entity”shall mean a Person that is either (i) describeskiction 401(a) of the Code as provided under @e856(h)(3) of the Code
or (ii) registered under the Investment Company @c940.

“Look-Through Ownership Limitshall mean, for any Look-Through Entity, a numbkthe Outstanding shares of Class A Preferred Stéthe
Corporation having an Aggregate Value not in exodske excess of (x) 15% of the Aggregate Valualb©utstanding shares of Equity Stock over
(y) the Aggregate Value of all shares of EquitycRtother than Class A Preferred Stock that are fi@akly Owned by the Look-Through Entity.

“Market Price” on any date shall mean, with respect to any shaeguity Stock, the Closing Price of a share of ttlass of Equity Stock on the
Trading Day immediately preceding such date.

“NASDAQ” shall mean the NASDAQ Stock Market, Inc.

“NYSE” shall mean The New York Stock Exchange, Inc.

“NYSE MKT"” shall mean the NYSE MKT LLC.

“Operating Partnership”shall mean AIMCO Properties, L.P., a Delaware kaipartnership.

“Outstanding” shall mean issued and outstanding shares of E§toigk of the Corporatiomgrovided, howeverthat for purposes of the application of
the Ownership Limit, the Look-Through Ownership litior the Initial Holder Limit to any Person, therin “Outstanding” shall be deemed to include
the number of shares of Equity Stock that suchdPestone, at that time, could acquire pursuanhtoaptions or convertible securities.

“Ownership Limit” shall mean, for any Person other than the Initiader or a Look-Through Entity, a number of the €amding shares of Class A
Preferred Stock of the Corporation having an Agated/alue not in excess of the excess of (x) 8.7#heoAggregate Value of all Outstanding shares
of Equity Stock over (y) the Aggregate Value ofsiares of Equity Stock other than Class A Prefe®teck that are Beneficially Owned by the
Person.

“Ownership Restrictions’shall mean, collectively, the Ownership Limit, gpked to Persons other than the Initial Holdet.ook-Through Entities,
the Initial Holder Limit, as applied to the Initibllolder, and the Look-Through Ownership Limit, @pléed to Look-Through Entities.

“Parity Stock” shall have the meaning set forth in Section 7(kihisf Article.

“Person” shall mean (a) for purposes of Section 10 of thigcke, (i) an individual, corporation, partnershgstate, trust (including a trust qualifying
under Section 401(a) or 501(c) of the Code), aatiodi, “private foundation,” within the meaning $&ction 509(a) of the Code, joint stock company
or other entity, and (ii) a “group,” as that tersnuised for purposes of Section 13(d)(3) of
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the Exchange Act, and (b) for purposes of the ramgiSections of this Article, any individual, firpartnership, corporation or other entity, inchgli
any successor (by merger or otherwise) of suctiyenti

“Prohibited Transferee”shall have the meaning set forth in Section 10(le)(this Article.
“Record Date” shall have the meaning set forth in Section 3(ahisfArticle.
“Redemption Date"shall mean, in the case of any redemption of aayeshof Class A Preferred Stock, the date fixedddemption of such shares.

“Redemption Price”shall mean, with respect to any share of Classefeified Stock to be redeemed, 100% of the Liquoda@reference thereof, plus
(except as provided in Section 5(c) of this Arfj@él accumulated, accrued and unpaid dividendstiadr or not earned or declared), if any, to, but
excluding, the Redemption Date.

“REIT” shall mean a “real estate investment trust,” amddfin Section 856 of the Code.
“Senior Stock”shall have the meaning set forth in Section 7(ahisfArticle.

“set apart for payment’shall be deemed to include, without any action othan the following, the recording by the Corpamatin its accounting
ledgers of any accounting or bookkeeping entry Wimiclicates, pursuant to a declaration of dividemdsther distribution by the Board of Directors,
the allocation of funds to be so paid on any sarfedass of capital stock of the Corporatipmvided, howeverthat if any funds for any class or
series of Junior Stock or any class or series dgfyPatock are placed in a separate account o€Citrporation or delivered to a disbursing, paying or
other similar agent, then “set apart for paymenthwespect to the Class A Preferred Stock shatlmmsacing such funds in a separate account or
delivering such funds to a disbursing, paying tveosimilar agent.

“Share Cap”has the meaning set forth in Section 11(a)(iihds Article.
“Share Split” has the meaning set forth in Section 11(c) of Antgcle.

“Trading Day” shall mean, when used with respect to any EquitgkSt(i) if the Equity Stock is listed or admittealtrading on the NYSE, a day on
which the NYSE is open for the transaction of bas# (ii) if the Equity Stock is not listed or adked to trading on the NYSE but is listed or adeultt
to trading on another national securities exchamgautomated quotation system, a day on which timeipal national securities exchange or
automated quotation system, as the case may hehioh the Equity Stock is listed or admitted tadirey is open for the transaction of business, or
(iii) if the Equity Stock is not listed or admittéd trading on any national securities exchangauwomated quotation system, any day other than a
Saturday, a Sunday or a day on which banking ingdits in the State of New York are authorized ldigated by law or executive order to close.

“Transfer” shall mean any sale, transfer, gift, assignmentisdeor other disposition of a share of Class Ad?red Stock (including (i) the granting
an option or any series of such options or entdritigany agreement for the sale, transfer or atisosition of Class A Preferred Stock or (i) the
sale, transfer, assignment or other dispositioangfsecurities or rights convertible into or exaleable for Class A Preferred Stock), whether
voluntary or involuntary, whether of record ownepsbtr Beneficial Ownership, and whether by operatiélaw or otherwise (including, but not
limited to, any transfer of an interest in othetitggs that results in a change in the Beneficiain@rship of shares of Class A Preferred Stock). The
term“Transfers” and“Transferred” shall have correlative meanings.




“Transfer Agent”means such transfer agent as may be designatée IBoard of Directors or their designee as thesteragent for the Class A
Preferred Stoclprovided, that if the Corporation has not designated astearagent then the Corporation shall act as trester agent for the Class A
Preferred Stock.

“Trust” shall mean the trust created pursuant to Secti¢m)(@0of this Article.

“Trustee” shall mean the Person unaffiliated with either@oeporation or the Prohibited Transferee that goamted by the Corporation to serve as
trustee of the Trust.

“Voting Preferred Stock’shall have the meaning set forth in Section 8(ahisfArticle.
3. Dividends.

(@) The holders of Class A Preferred Stock sha#éritéled to receive, when and as declared by therdof Directors, out of funds
legally available for that purpose, quarterly ceshidends on the Class A Preferred Stock in an arhpar share equal to $0.4296875. Such dividenal$ Isk
cumulative from and including the Issue Date, whethr not in any Dividend Period or Periods suahidginds shall be declared or there shall be fufidseo
Corporation legally available for the payment oftsdividends, and shall be payable quarterly iras on each Dividend Payment Date, commencing on
July 15, 2014. Each such dividend shall be payiabéerears to the holders of record of the Clasaéferred Stock, as they appear on the stock reaidrthe
Corporation at the close of business on Januadypdl 1, July 1 or October 1 (each a “Record Date the case may be, immediately preceding such
Dividend Payment Date. Accumulated, accrued anéidngividends for any past Dividend Periods mayleelared and paid at any time, without reference to
any regular Dividend Payment Date, to holders cbre on such date, which date shall not precedadrg than 45 days the payment date thereof, asomay
fixed by the Board of Directors.

(b) The amount of dividends payable per share a§ €A Preferred Stock for the Initial Dividend Bdrior any period shorter than a
full Dividend Period, shall be computed ratablytba basis of twelve 30-day months and a 360-day. y#ders of Class A Preferred Stock shall not be
entitled to any dividends, whether payable in casbperty or stock, in excess of cumulative dividgras herein provided, on the Class A PreferredkStNo
interest, or sum of money in lieu of interest, shalpayable in respect of any dividend paymemayments on the Class A Preferred Stock that may be
arrears.

(c So long as any of the shares of Class A PedeBtock are outstanding, except as describecimtmediately following sentence,
no dividends shall be declared or paid or set dpagayment by the Corporation and no other distion of cash or other property shall be declareshade,
directly or indirectly, by the Corporation with pesct to any class or series of Parity Stock for geyod unless dividends equal to the full amodnt o
accumulated, accrued and unpaid dividends have dremantemporaneously are declared and paid, damecand a sum sufficient for the payment thereof
has been or contemporaneously is set apart forgayent, on the Class A Preferred Stock for alideind Periods terminating on or prior to the dateh
dividend or distribution is declared, paid, setrafiar payment or made, as the case may be, wihea to such class or series of Parity Stock. When
dividends are not paid in full or a sum sufficiémt such payment is not set apart, as aforesdidjadiends declared upon the Class A PreferrediSamd all
dividends declared upon any other class or sefiBsugty Stock shall be declared ratably in projporto the respective amounts of dividends accutad|a
accrued and unpaid on the Class A Preferred Statlaecumulated, accrued and unpaid on such PadtkS

d) So long as any of the shares of Class A Predestock are outstanding, no dividends (other tiidends or distributions paid in
shares of Junior Stock, or options, warrants drtsigo subscribe for or purchase shares of Junamkgshall be declared or paid or set apart fgngent by
the




Corporation and no other distribution of cash treotproperty shall be declared or made, directliyndirectly, by the Corporation with respect to afares ¢
Junior Stock, nor shall any shares of Junior Steckedeemed, purchased or otherwise acquired (ibthera redemption, purchase or other acquisition o
Class A Common Stock made for purposes of an eraploycentive or benefit plan of the Corporatiomoy subsidiary) for any consideration (or any mse
be paid to or made available for a sinking fundtfa redemption of any shares of any such stocktly or indirectly by the Corporation (except by
conversion into or exchange for shares of JunioclStor options, warrants or rights to subscritrecfopurchase shares of Junior Stock), nor shalloginer
cash or other property otherwise be paid or disteitd to or for the benefit of any holder of sharedunior Stock in respect thereof, directly oriiadtly, by
the Corporation unless, in each case, dividendalgéquhe full amount of all accumulated, accruad anpaid dividends on all outstanding shares as€A
Preferred Stock have been declared and paid, brdiuiends have been declared and a sum suffitdehe payment thereof has been set apart fdr suc
payment, on all outstanding shares of Class A FerfeStock for all Dividend Periods ending on dopto the date such dividend or distribution isldeed,
paid, set apart for payment or made with respestith shares of Junior Stock, or the date suclestwdirJunior Stock are redeemed, purchased onvatger
acquired or monies paid to or made available fgrsanking fund for such redemption, or the date smgh cash or other property is paid or distribditeor
for the benefit of any holders of Junior Stockespect thereof, as the case may be.

Notwithstanding the provisions of this Sectioni® Corporation shall not be prohibited from (i) ldeing or paying or setting apart for payment any
dividend or distribution on any shares of Paritgctor (ii) redeeming, purchasing or otherwise @dog any Parity Stock, in each case, if such datian,
payment, redemption, purchase or other acquisisiorecessary in order to maintain the continuedifipation of the Corporation as a REIT under
Section 856 of the Code.

4. Liquidation Preference.

@) In the event of any liquidation, dissolutiorvanding up of the Corporation, whether voluntanjrosoluntary, before any payment
or distribution by the Corporation (whether of ¢apisurplus or otherwise) shall be made to oapett for the holders of any shares of Junior Stk
holders of shares of Class A Preferred Stock &leaéintitled to receive Twenty-Five Dollars ($25) gleare of Class A Preferred Stock (the “Liquidatio
Preference”), plus an amount equal to all dividefwdsether or not earned or declared) accumulatstuad and unpaid thereon to, but excluding, the di
final distribution to such holders; but such ho&dshall not be entitled to any further payment.ildhé holders of the Class A Preferred Stock hasen paid
the Liquidation Preference in full, plus an amoeqtal to all dividends (whether or not earned atated) accumulated, accrued and unpaid theredyuto,
excluding, the date of final distribution to suablders, no payment will be made to any holder aiiduStock upon the liquidation, dissolution or dimg up
of the Corporation. If, upon any liquidation, dikg@mn or winding up of the Corporation, the ass#tthe Corporation, or proceeds thereof, distabig
among the holders of Class A Preferred Stock $ieailhsufficient to pay in full the preferential anmb aforesaid and liquidating payments on any athares
of any class or series of Parity Stock, then ssslets, or the proceeds thereof, shall be distidbaneong the holders of Class A Preferred Stockaswydsuch
other Parity Stock ratably in the same proportisthe respective amounts that would be payableicim Glass A Preferred Stock and any such othetyPari
Stock if all amounts payable thereon were paidiih For the purposes of this Section 4, (i) a adidgation or merger of the Corporation with onentore
corporations, (ii) a sale or transfer of all or stalmtially all of the Corporation’s assets, o) @istatutory share exchange shall not be deemeel 40
liquidation, dissolution or winding up, voluntary iavoluntary, of the Corporation.




(b) Upon any liquidation, dissolution or winding apthe Corporation, after payment shall have breade in full to the holders of
Class A Preferred Stock and any Parity Stock, agiged in Section 4(a), any other series or clasdasses of Junior Stock shall, subject to thpeetive
terms thereof, be entitled to receive any andsaléts remaining to be paid or distributed, andhtilders of the Class A Preferred Stock and anyty&tock
shall not be entitled to share therein.

5. Redemption at the Option of the Corporation.

@) Shares of Class A Preferred Stock shall ngedeemable by the Corporation prior to May 16, 2@k@ept as set forth in Section 5
(b) and Section 10(g) of this Article. On and aftéay 16, 2019 the Corporation may, at its opti@eem shares of Class A Preferred Stock at anyitime
whole, or from time to time in part, at a redemptjice payable in cash equal to the RedemptiareRapplicable thereto.

(b) Upon the occurrence of a Change of ControlGhgporation may, at its option, redeem shareslas<CA Preferred Stock, in whole
or in part, within 120 days after the first datevanich such Change of Control occurred, for cashefRedemption Price. If, prior to the Change ohttol
Conversion Date, the Corporation has provided ovigdes notice of its election to redeem some oofathe shares of Class A Preferred Stock (whether
pursuant to Section 5(a) or (b)), the holders as€IA Preferred Stock shall not have the Chan@oofrol Conversion Right set forth in Section 11to$
Article with respect to the shares called for regéam and any shares of Class A Preferred Stodka&br redemption that have been tendered for exsion
will be redeemed on the applicable Redemption etiead of converted on the applicable Change oti@bConversion Date.

(c) Anything herein to the contrary notwithstandiagd except as otherwise required by law, thegpsra/ho are holders of record of
shares of Class A Preferred Stock at the closeisihbss on a Record Date will be entitled to rexéie dividend payable on the corresponding Diuiden
Payment Date notwithstanding the redemption ofalsbemres after such Record Date and on or priuwdb Dividend Payment Date or the default by the
Corporation in the payment of the dividend duelat Dividend Payment Date, in which case the Retiemprice payable upon redemption of such shares
of Class A Preferred Stock will not include suchidiénd, and the full amount of the dividend paydblethe applicable Dividend Period shall insteadolaid
on such Dividend Payment Date to the holders afrbat the close of business on such Record Daiéoassaid.

(d) The Redemption Date shall be selected by thed@ation, and shall be specified in a notice deraption which will be mailed,
postage prepaid, not less than 30 days nor more@Balays prior to the Redemption Date, to thedrslaf record of the Class A Preferred Stock to be
redeemed at their addresses as they appear othkaacords of the Corporation. No failure to gsteh notice or any defect therein or in the mgitimereof
shall affect the validity of the proceedings foe ttedemption of any shares of Class A PreferredkStmcept as to the holder to whom notice was diefeor
not given. Any notice mailed in the manner herevjgled shall be conclusively presumed to have loegngiven on the date mailed whether or not the
holder receives the notice. Each notice shall s(gtthe Redemption Date; (ii) the number of slsas&Class A Preferred Stock to be redeemed;tifid)
Redemption Price and whether or not accumulateniued and unpaid dividends will be payable as @iattte Redemption Price, or payable on the next
Dividend Payment Date to the persons who were heloferecord at the close of business on the rateRacord Date; (iv) the place or places where
certificates for the Class A Preferred Stock arkasurrendered for payment of the Redemption Pfigehe procedures that the holders of Class éfd?red
Stock must follow to surrender the certificatesritemption, including whether the certificateslidha properly endorsed or assigned for transfgy;that
dividends on the shares to be redeemed will ceaaedumulate on such Redemption Date; (vii) wheshieh redemption is being made pursuant to Sebtion
(a) or (b); (viii) if applicable, that such redenupt is being




made in connection with a Change of Control andhat case, a brief description of the transaadiotransactions constituting such Change of Conarad

(ix) if such redemption is being made in connectigth a Change of Control, that the holders ofghares of Class A Preferred Stock being so catled f
redemption will not be able to tender such shaf&ass A Preferred Stock for conversion in conioectvith the Change of Control and that each sbére
Class A Preferred Stock tendered for conversiohishealled for redemption prior to the Change oh@ol Conversion Date will be redeemed on the
Redemption Date instead of converted on the Chah@entrol Conversion Date. If fewer than all oétbhares of Class A Preferred Stock held by aryenol
are to be redeemed, the notice mailed to such helagl also specify the number of shares of ChaBseferred Stock to be redeemed from such holdéy a
upon redemption, to the extent the shares of GQl&Reeferred Stock are represented by certificae®w certificate shall be issued representing the
unredeemed shares without cost to the holder thereo

(e) If notice of redemption of any shares of Clafereferred Stock has been given (unless the Catiparfails to make available the
funds necessary for such redemption), then fromadited the Redemption Date, dividends will ceasacmumulate on such shares of Class A Preferreak Sto
such shares of Class A Preferred Stock shall ngelobhe deemed outstanding and all rights of thderslof such shares will terminate, except thet tigh
receive the Redemption Price payable upon redemfdiod any dividend payable pursuant to Sectio}).5{bie Corporation’s obligation to make available
the funds necessary to effect a redemption in decwe with the preceding sentence shall be deeuntfded if, on or before the applicable RedemptDate,
the Corporation shall irrevocably deposit in tnwith a bank or trust company (which may not be féitiade of the Corporation) that has, or is anilaite of a
bank or trust company that has, a capital and ssiqf at least $50,000,000, such amount of caghrecessary for such redemption plus, if such Reden
Date occurs after any Record Date and on or poithé related Dividend Payment Date, such amoucasifi as is necessary to pay the dividend payable o
such Dividend Payment Date in respect of such shafr€lass A Preferred Stock called for redemptwaith) irrevocable instructions that such cash baiag
to the redemption of the shares of Class A PredeBteck so called for redemption and, if applicatile payment of such dividend. No interest shaitae
for the benefit of the holders of shares of Clagdréferred Stock to be redeemed on any cash ssisetby the Corporation. Subject to applicabléest
laws, any such cash unclaimed at the end of twosyfeam the Redemption Date shall revert to theegafunds of the Corporation, after which revensioe
holders of shares of Class A Preferred Stock dectc&br redemption shall look only to the genetalds of the Corporation for the payment of suctinchs
the event that any Redemption Date shall not basin@ss Day, then payment of the Redemption Pagalge upon redemption need not be made on such
Redemption Date but may be made on the next suicceBdsiness Day with the same force and effedtmsde on such Redemption Date and no interest,
additional dividends or other sums shall accrugheramount so payable for the period from and afteh Redemption Date to such next succeeding Bse
Day. If less than all of the outstanding share€laks A Preferred Stock are to be redeemed, thesb&Class A Preferred Stock to be redeemed bhall
selected pro rata (as nearly as may be practiedgtileut creating fractional shares) or by lot.

(0] Upon surrender, in accordance with the notiteedemption, of the certificates representing singres of Class A Preferred Stock to
be so redeemed (properly endorsed or assignechfwsfér, if the Corporation shall so require areribtice shall so state) (or, in the case of shafr€ass A
Preferred Stock held in book-entry form throughepasitary, upon delivery of such shares in accarglavith such notice and the procedures of such
depositary), such shares of Class A Preferred Sthak be redeemed by the Corporation at the RetiemPrice. In case fewer than all the shares a6€A
Preferred Stock represented by any such certifer@eedeemed, a new certificate or certificated dle issued representing the unredeemed shaf@ass A
Preferred Stock without cost to the holder thereof.




Unless full cumulative dividends for all pasidend Periods on all outstanding shares of ChaBseferred Stock have been or
contemporaneously are declared and paid or dectar@@ sum sufficient for the payment thereof fsapart for payment, (i) no shares of Class A Prete
Stock shall be redeemed unless all outstandingstwdrClass A Preferred Stock are simultaneouslgemed, and (ii) the Corporation shall not purcluaise
otherwise acquire, directly or indirectly, any stsof Class A Preferred Stock (except by converisitmor exchange for Junior Stockyovided, however,
that the foregoing shall not prevent the purchasecquisition by the Corporation of shares of Clag3referred Stock pursuant to Section 10 of thische in
order to preserve the qualification of the Corporatis a REIT for federal and/or state income tappses or pursuant to a purchase or exchangeroéfee
on the same terms to the holders of all outstanslirages of Class A Preferred Stock. Subject tdinthitations set forth in the Charter (including seeterms ¢
the Class A Preferred Stock), the Corporation dhakntitled at any time and from time to timedpurchase shares of Class A Preferred Stock in-open
market transactions, by tender or by private agesgnin each case, as duly authorized by the BofBirectors and effected in compliance with apglie
laws.

6. Status of Reacquired Stock.

All shares of Class A Preferred Stock that havenbggsued and reacquired in any manner by the Catiparshall be returned to the status of
authorized but unissued shares of Class A Pref&teck.

7. Ranking.
Any class or series of capital stock of the Corplorashall be deemed to rank:

@) prior or senior to the Class A Preferred Staskto the payment of dividends and as to disiobuif assets upon liquidation,
dissolution or winding up, if the holders of sudass or series shall be entitled to the receiplidflends and of amounts distributable upon ligtiatg
dissolution or winding up, as the case may beréfgpence or priority to the holders of Class Afémed Stock (“Senior Stock”);

(b) on a parity with the Class A Preferred Stockiathe payment of dividends and as to distributibassets upon liquidation,
dissolution or winding up, whether or not the desd rates, dividend payment dates or redemptidiquidation prices per share thereof be differeatrf
those of the Class A Preferred Stock, if (i) suapital stock is Class Z Cumulative Preferred Stmc&eries A Community Reinvestment Act Perpetual
Preferred Stock of the Corporation, or (ii) thedwsk of such class of stock or series and the @ld&=ferred Stock shall be entitled to the recefpt
dividends and of amounts distributable upon ligtiag dissolution or winding up in proportion teethrespective amounts of accumulated, accrued and
unpaid dividends per share or liquidation prefeesnavithout preference or priority of one over titieer (the capital stock referred to in clauseartd (ii) of
this paragraph being hereinafter referred to, ctillely, as “Parity Stock”); and

(c) junior to the Class A Preferred Stock, as toghyment of dividends and as to the distributibassets upon liquidation, dissolution
or winding up, if (i) such capital stock or sergmll be Class A Common Stock or (ii) the holddr€lass A Preferred Stock shall be entitled to irgtosf
dividends or of amounts distributable upon liquidiat dissolution or winding up, as the case mayitbereference or priority to the holders of sharesuch
class or series (the capital stock referred tdanses (i) and (ii) of this paragraph being herééraeferred to, collectively, as “Junior Stock”).

8. Voting.
@ If and whenever six or more quarterly dividefdbether or not consecutive) payable on the (laBseferred Stock or any series or
class of Parity Stock shall be in arrears (which
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shall, with respect to any such quarterly dividemdan that any such dividend has not been paidl)yWhether or not earned or declared, the nunalber
directors then constituting the Board of Directsinsll be increased by two if not already increaseceason of similar types of provisions with respe
shares of any other class or series of Parity Sigt&h is entitled to similar voting rights (the 6ting Preferred Stock”) and the holders of shafeSlass A
Preferred Stock, together with the holders of shafeall other Voting Preferred Stock then entitleaéxercise similar voting rights, voting as agéinclass
regardless of series, shall be entitled to electwo additional directors to serve on the Boar®ioéctors at any annual meeting of stockholderspercial
meeting held in place thereof, or at a special mgetf the holders of the Class A Preferred Stauk the Voting Preferred Stock called as hereinafter
provided. Whenever all arrears in dividends onGless A Preferred Stock and the Voting PreferrediSthen outstanding shall have been paid and efie
thereon for the current quarterly dividend peribdlshave been declared and paid, or declared etrabsirt for payment, then the right of the holaérhe
Class A Preferred Stock and the Voting PreferrediSto elect such additional two directors shaflsge(but subject always to the same provisionhier t
vesting of such voting rights in the case of amyilsir future arrearages), and the terms of officallopersons elected as directors by the holdetiseoClass #
Preferred Stock and the Voting Preferred Stockl $bdhwith terminate and the number of directoosistituting the Board of Directors shall be reduced
accordingly. At any time after such voting powealshave been so vested in the holders of ClassefeRed Stock and the Voting Preferred Stock, if
applicable, the Secretary of the Corporation mag, @on the written request of any holder of Cl$¥referred Stock (addressed to the Secretaryeat th
principal office of the Corporation) shall, calspecial meeting of the holders of the Class A PrefeStock and of the Voting Preferred Stock far ¢hection
of the two directors to be elected by them as hgreivided, such call to be made by notice simdahat provided in the Bylaws of the Corporation &
special meeting of the stockholders or as requiselw. If any such special meeting required taéked as above provided shall not be called by the
Secretary within 20 days after receipt of any sucjuest, then any holder of Class A Preferred Steak call such meeting, upon the notice above demli
and for that purpose shall have access to the stoaks of the Corporation. The directors electeahgtsuch special meeting shall hold office uti@ hext
annual meeting of the stockholders or special mgédteld in lieu thereof if such office shall nowkareviously terminated as above provided. If eagancy
shall occur among the directors elected by thedrsldf the Class A Preferred Stock and the VotirgePred Stock, a successor shall be elected bBabed
of Directors, upon the nomination of the then-rammay director elected by the holders of the Cladaréferred Stock and the Voting Preferred Stodker
successor of such remaining director, to serve thainext annual meeting of the stockholders ecisp meeting held in place thereof if such offstell not
have previously terminated as provided above.

(b) So long as any shares of Class A Preferred Steckustanding, in addition to any other vote orseom of stockholders required
law or by the Charter of the Corporation, the affitive vote of at least 66-2/3% of the votes edito be cast by the holders of the Class A PredeBtock
voting as a single class, given in person or byyreither in writing without a meeting or by vaieany meeting called for the purpose, shall bessary for
effecting or validating:

0] any amendment, alteration or repeal of anyheffirovisions of, or the addition of any provistonthe Charter, including
these Articles Supplementary, whether by mergersalidation or otherwise, that would materially acsely affect the voting powers, rights or prefesmnoi
the holders of the Class A Preferred Stqmkyvided, howeverthat (x) the amendment of the provisions of theu@r so as to authorize or create, or to
increase or decrease the authorized amount afsoeiany Junior Stock, Class A Preferred Stockpshares of any class of Parity Stock, shall eot b
deemed to materially adversely affect the votinggs, rights or preferences of the holders of ChaBseferred Stock; and (y) with respect to anyhsuc
amendment, alteration or repeal of any of the ious of, or the addition of any provision to, @learter, including these Articles Supplementaryetlbr by
merger,
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consolidation or otherwise, so long as the Clasgy&erred Stock remains outstanding with the tehraseof materially unchanged, taking into accobat,t
upon the occurrence of such event, the Corporatiay not be the surviving entity and such survivemgity may thereafter be the issuer of the Class A
Preferred Stock, the occurrence of any such eviltsot be deemed to materially and adverselycatfee voting powers, rights, or preferences of the
Class A Preferred Stock; or

(i) the authorization, creation of, increase ie #uthorized amount of, or issuance of any shdrasyoclass or series of Senior
Stock or any security convertible into shares gf @ass or series of Senior Stock (whether or noh<lass or series of Senior Stock is currentti@ized);

provided, howeve, that no such vote of the holders of Class A RPrefeStock shall be required if, at or prior to tibee when such amendment, alteration or
repeal is to take effect, or when the issuancengfsaich Senior Stock or convertible or exchangesdterity is to be made, as the case may be, [wovs
made for the redemption of all shares of Class &d?red Stock at the time outstanding to the ex@aoh redemption is authorized by Section 5 of Anigcle
(unless any proceeds from the sale of such Semgk%re to be used to fund all or part of the Regal@n Price payable for the Class A Preferred I§toc

For purposes of the foregoing provisions and &leot/oting rights under these Articles Supplemegntaach share of Class A Preferred Stock shall
have one (1) vote per share, except that when @y olass or series of preferred stock of the @afon shall have the right to vote with the Class
Preferred Stock as a single class on any mattem,ttie Class A Preferred Stock and such other ofasaries shall have with respect to such mattees
quarter of one vote per $25 of stated liquidaticefgrence. Except as otherwise required by appédalw or as set forth herein or in the Charteg, @ass A
Preferred Stock shall not have any relative, padting, optional or other special voting rightsigrowers other than as set forth herein, and theest of the
holders thereof shall not be required for the tglahany corporate action.

9. Record Holders.

The Corporation and the Transfer Agent may deentraad the record holder of any share of Class&dPred Stock as the true and lawful owner
thereof for all purposes, and neither the Corponatior the Transfer Agent shall be affected by rotjce to the contrary.

10. Restrictions on Ownership and Transfers.

@ Limitation on Beneficial Ownership . Except as provided in Section 10(m), from andratfte Issue Date, no Person (other than the
Initial Holder or a Look-Through Entity) shall Beiwally Own shares of Class A Preferred Stockxaeess of the Ownership Limit, the Initial Holdea#th
not Beneficially Own shares of Class A Preferreat&tin excess of the Initial Holder Limit and nodleThrough Entity shall Beneficially Own shares of
Class A Preferred Stock in excess of the Look-Tgho@wnership Limit.

(b) Transfers in Excess of Ownership Limit. Except as provided in Section 10(m), from andratfte Issue Date (and subject to
Section 10(q)), any Transfer (whether or not suan3fer is the result of transactions enteredtimtough the facilities of the NYSE or other sedast
exchange or an automated inter-dealer quotaticersyghat, if effective, would result in any Pergother than the Initial Holder or a Look-Throughtigy)
Beneficially Owning shares of Class A PreferredcBtim excess of the Ownership Limit shall be vallinitio as to the Transfer of such shares of Class A
Preferred Stock that would be otherwise Benefigi@ilvned by such Person in excess of the Ownershift,land the intended transferee shall acquire no
rights in such shares of Class A Preferred Stock.
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(c) Transfers in Excess of Initial Holder Limit . Except as provided in Section 10(m), from andratfte Issue Date (and subject to
Section 10(q)), any Transfer (whether or not suan3fer is the result of transactions enteredtimough the facilities of the NYSE or other sedast
exchange or an automated inter-dealer quotaticersyghat, if effective, would result in the Initidolder Beneficially Owning shares of Class A reéd
Stock in excess of the Initial Holder Limit sha# koidab initio as to the Transfer of such shares of Class A Reef&tock that would be otherwise
Beneficially Owned by the Initial Holder in exceasfsthe Initial Holder limit, and the Initial Holdeshall acquire no rights in such shares of Clags&ferred
Stock.

(d) Transfers in Excess of Look-Through Ownership Limit. Except as provided in Section 10(m) from andrafie Issue Date (and
subject to Section 10(q)), any Transfer (whetherairsuch Transfer is the result of transactioriered into through the facilities of the NYSE ohert
securities exchange or an automated inter-deateation system) that, if effective, would resuliainy Look-Through Entity Beneficially Owning shaies
Class A Preferred Stock in excess of the Look-TghoOwnership limit shall be voiab initio as to the Transfer of such shares of Class A ReafStock tha
would be otherwise Beneficially Owned by such Lddicough Entity in excess of the Look-Through Owhgrd.imit and such Look-Through Entity shall
acquire no rights in such shares of Class A PrefieBtock.

(e) Transfers Resulting in “Closely Held” Status. From and after the Issue Date, any Transfer thetfective would result in the
Corporation being “closely held” within the meanioigSection 856(h) of the Code, or would otherwessult in the Corporation failing to qualify as &IR
(including, without limitation, a Transfer or othevent that would result in the Corporation ownjdgectly or constructively) an interest in a tehtmat is
described in Section 856(d)(2)(B) of the Code & ithcome derived by the Corporation from such temanuld cause the Corporation to fail to satisfy af
the gross income requirements of Section 856(t)@ode) shall be voiab initio as to the Transfer of shares of Class A PrefertedkShat would cause
the Corporation (i) to be “closely hel@ithin the meaning of Section 856(h) of the Codéiipiotherwise fail to qualify as a REIT, as these may be, and tl
intended transferee shall acquire no rights in singlres of Class A Preferred Stock.

) Severability on Void Transactions. A Transfer of a share of Class A Preferred Stbek is null and void under Sections 10(b), (c),
(d), or (e) of this Article because it would, ifedtive, result in (i) the ownership of Class Aferead Stock in excess of the Initial Holder Linthe
Ownership Limit, or the Look-Through Ownership Linfii) the Corporation being “closely held” withthe meaning of Section 856(h) of the Code or
(iii) the Corporation otherwise failing to qualifys a REIT, shall not adversely affect the validityhe Transfer of any other share of Class A FreeStock
in the same or any other related transaction.

(] Remedies for Breach If the Board of Directors or a committee therslbéll at any time determine in good faith that ariBfer or
other event has taken place in violation of Sectida) or that a Person intends to acquire or tiaspted to acquire Beneficial Ownership of anyrebaf
Class A Preferred Stock in violation of Sectiond)q{vhether or not such violation is intended), Board of Directors or a committee thereof shall be
empowered to take any action as it deems advisalkfuse to give effect to or to prevent such $fanor other event, including, but not limited tefusing
to give effect to such Transfer or other eventtenliooks of the Corporation, causing the Corpanatiaredeem such shares at the then current MBrice
and upon such terms and conditions as may be sakbly the Board of Directors in its sole discret{including, but not limited to, by means of theuance
of longterm indebtedness for the purpose of such redenjptiemanding the repayment of any distributioreired in respect of shares of Class A Preft
Stock acquired in violation of Section 10(a) ottitasing proceedings to enjoin such Transfer arescind such Transfer or attempted Trangfesyided,
however,
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that any Transfers or attempted Transfers (orénctise of events other than a Transfer, Benefisiaiership) in violation of Section 10(a), regardle$ any
action (or non-action) by the Board of Directorssach committee, (a) shall be val initio or (b) shall automatically result in the transfesdribed in
Section 10(h)provided, further, that the provisions of this Section 10(g) shallsoibject to the provisions of Section 10@ypvided, further, that neither the
Board of Directors nor any committee thereof magreise such authority in a manner that interferitis any ownership or transfer of Class A PreferSéaick
that is expressly authorized pursuant to Sectigm(@i).

(h) Transfer in Trust.

0] Establishment of Trust. If, notwithstanding the other provisions contairie this Article, at any time after the Issue Date
there is a purported Transfer (aExXcess Transferj (whether or not such Transfer is the result @fsactions entered into through the facilitieshefN'YSE
or other securities exchange or an automated deler quotation system) or other change in théatagtructure of the Corporation (including, batn
limited to, any redemption of Equity Stock) or atlesent (including, but not limited to, any acqti@i of any share of Equity Stock) such that (a) Berson
(other than the Initial Holder or a Look-Throughtir) would Beneficially Own shares of Class A Rmg&d Stock in excess of the Ownership Limit, or
(b) the Initial Holder would Beneficially Own sharef Class A Preferred Stock in excess of thedhifiolder Limit, or (c) any Person that is a Lookrdugh
Entity would Beneficially Own shares of Class Afereed Stock in excess of the Look-Through Ownerdlimit (in any such event, the Person, Initial
Holder or Look-Through Entity that would BenefidjaDwn shares of Class A Preferred Stock in exoésise Ownership Limit, the Initial Holder Limit or
the Look-Through Entity Limit, respectively, is eefed to as &Prohibited Transferee”), then, except as otherwise provided in Sectigm},0such shares of
Class A Preferred Stock in excess of the Ownetisiniit, the Initial Holder Limit or the Look-ThrougBwnership Limit, as the case may be, (roundedup t
the nearest whole share) shall be automaticalhsfesired to a Trustee in his capacity as trusteeToiist for the exclusive benefit of one or mota@able
Beneficiaries. Such transfer to the Trustee shatidemed to be effective as of the close of busioeshe Business Day prior to the Excess Transifiamnge
in capital structure or another event giving riz@potential violation of the Ownership Limit, thetial Holder Limit or the Look Through Entity Qwership
Limit.

i) Appointment of Trustee . The Trustee shall be appointed by the Corporati@hshall be a Person unaffiliated with either
the Corporation or any Prohibited Transferee. ThesfEe may be an individual or a bank or trust camyluly licensed to conduct a trust business.

(iii) Status of Shares Held by the TrusteeShares of Class A Preferred Stock held by thet€mushall be issued and
outstanding shares of capital stock of the CorpmmaExcept to the extent provided in Section 1@hXhe Prohibited Transferee shall have no righthe
Class A Preferred Stock held by the Trustee, aadPtiohibited Transferee shall not benefit econoltyifi@m ownership of any shares held in trust bg t
Trustee, shall have no rights to dividends andl stzdlpossess any rights to vote or other rightsbatable to the shares held in the Trust.

(iv) Dividend and Voting Rights. The Trustee shall have all voting rights andtsgb dividends with respect to shares of
Class A Preferred Stock held in the Trust, whigihts shall be exercised for the benefit of the Gdiale Beneficiary. Any dividend or distributioniggrior
to the discovery by the Corporation that the shaf&3lass A Preferred Stock have been transfeoélde Trustee shall be repaid to the Corporatia@nup
demand, and any dividend or distribution declangidumpaid shall be rescinded as valdinitio with respect to such shares of Class A PreferredkSAny
dividends or distributions so disgorged or rescihsleall be paid over to the Trustee and held ist fior the Charitable Beneficiary. Any vote castsby
Prohibited Transferee prior to the discovery byGueporation that the shares of Class A PrefertedkShave been transferred to the Trustee willdseinde:
as voidab initio
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and shall be recast in accordance with the desfréee Trustee acting for the benefit of the Cladnié Beneficiary. The owner of the shares at te of the
Excess Transfer, change in capital structure aragkient giving rise to a potential violation o t®wnership Limit, Initial Holder Limit or Look-Tlaugh
Entity Ownership Limit shall be deemed to have gia@ irrevocable proxy to the Trustee to vote tieres of Class A Preferred Stock for the benefihef
Charitable Beneficiary.

(v) Restrictions on Transfer. The Trustee of the Trust may sell the sharesihdite Trust to a Person, designated by the
Trustee, whose ownership of the shares will ndatéothe Ownership Restrictions. If such a saleasle, the interest of the Charitable Beneficiaglish
terminate and proceeds of the sale shall be payalte Prohibited Transferee and to the CharitBeleeficiary as provided in this Section 10(h)(Me
Prohibited Transferee shall receive the lesset)othe price paid by the Prohibited Transfereetiershares or, if the Prohibited Transferee didgnat value
for the shares (through a gift, devise or otherda&tion), the Market Price of the shares on tlyeofithe event causing the shares to be held ifthst and
(2) the price per share received by the Trustam tie sale or other disposition of the shares imefde Trust. Any proceeds in excess of the ampapable
to the Prohibited Transferee shall be payablee¢dtharitable Beneficiary. If any of the transfestrigtions set forth in this Section 10(h)(v) oyapplication
thereof is determined in a final judgment to bedyaivalid or unenforceable by any court havinggdiction over the issue, the Prohibited Transfeneg be
deemed, at the option of the Corporation, to hatedas the agent of the Corporation in acquitiregGlass A Preferred Stock as to which such réisinis
would, by their terms, apply, and to hold such €lasPreferred Stock on behalf of the Corporation.

(vi) Purchase Right in Stock Transferred to the Trustee Shares of Class A Preferred Stock transferrededrustee shall be
deemed to have been offered for sale to the Cdiiparar its designee, at a price per share equidle lesser of (i) the price per share in thesmation that
resulted in such transfer to the Trust (or, indase of a devise or gift, the Market Price at itme tof such devise or gift) and (ii) the Marketd@ron the date
the Corporation, or its designee, accepts such.dffee Corporation shall have the right to accephsoffer for a period of 90 days after the lateithe dat
of the Excess Transfer or other event resulting fransfer to the Trust and (i) the date thatBbard of Directors determines in good faith thaExcess
Transfer or other event occurred.

(vii) Designation of Charitable Beneficiaries By written notice to the Trustee, the Corporatball designate one or more
nonprofit organizations to be the Charitable Begiafy of the interest in the Trust relating to sirbhibited Transferee if (i) the shares of Clas@réferred
Stock held in the Trust would not violate the Ovalép Restrictions in the hands of such Charitale@eeBiciary and (ii) each Charitable Beneficiarais
organization described in Sections 170(b)(1)(AR(&Y(2) and 501(c)(3) of the Code.

0] Notice of Restricted Transfer. Any Person that acquires or attempts to acqhiaees of Class A Preferred Stock in violation of
Section 10(a), or any Person that is a Prohibiteah§feree such that stock is transferred to thet&@euwnder Section 10(h), shall immediately givittenr
notice to the Corporation of such event and shraliige to the Corporation such other informationttessCorporation may request in order to deterrttiee
effect, if any, of such Transfer or attempted Tfanser other event on the Corporation’s status BEH . Failure to give such notice shall not lithie rights
and remedies of the Board of Directors providectimein any way.

0] Owners Required to Provide Information. From and after the Issue Date certain recordBabficial Owners and transferees of
shares of Class A Preferred Stock will be requiceprovide certain information as set out below.
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0] Annual Disclosure. Every record holder or Beneficial Owner of mdrart 5% (or such other percentage between 0.5% and
5%, as provided in the applicable regulations aebpihder the Code) of the number of Outstandingeshat Class A Preferred Stock shall, within 30sday
after January 1 of each year, give written noticthe Corporation stating the name and addressodf iecord holder or Beneficial Owner, the numier o
shares of Class A Preferred Stock Beneficially Gayraad a full description of how such shares alé. ligach such record holder or Beneficial Owner of
Class A Preferred Stock shall, upon demand by tip&@ation, disclose to the Corporation in writsgrch additional information with respect to the
Beneficial Ownership of the Class A Preferred Staskhe Board of Directors, in its sole discretib@ems appropriate or necessary to (i) comply thigh
provisions of the Code regarding the qualificatidrthe Corporation as a REIT under the Code ap@iiure compliance with the Ownership Limit, the
Initial Holder Limit or the LookThrough Ownership Limit, as applicable. Each statttér of record, including without limitation angfon that holds shai
of Class A Preferred Stock on behalf of a BenéfiOlner, shall take all reasonable steps to oliterwritten notice described in this Section 18¢m the
Beneficial Owner.

(ii) Disclosure at the Request of the Corporation Any Person that is a Beneficial Owner of shafeSlass A Preferred Stock
and any Person (including the stockholder of rectivdt is holding shares of Class A Preferred Sfocla Beneficial Owner, and any proposed transfeife
shares, shall provide such information as the Qattjum, in its sole discretion, may request in otdedetermine the Corporation’s status as a RE&IT,
comply with the requirements of any taxing authooit other governmental agency, to determine aok sompliance or to ensure compliance with the
Ownership Limit, the Initial Holder Limit and theobk-Through Ownership Limit, and shall provide atsient or affidavit to the Corporation settingtior
the number of shares of Class A Preferred Stoeladir Beneficially Owned by such stockholder or psmal transferee and any related persons specified,
which statement or affidavit shall be in the forregrribed by the Corporation for that purpose.

(k) Remedies Not Limited. Nothing contained in this Article shall limit tlathority of the Board of Directors to take sutheo actior
as it deems necessary or advisable (subject torthwsions of Section 10(q)) (i) to protect the @anation and the interests of its stockholdersien t
preservation of the Corporation’s status as a REId (ii) to insure compliance with the Ownershimitj the Initial Holder Limit and the Look-Through
Ownership Limit.

0] Ambiguity . In the case of an ambiguity in the applicatiomoy of the provisions of this Section 10, or ia ttase of an ambiguity
any definition contained in this Section 10, theaBbof Directors shall have the power to deterntiirgeapplication of the provisions of this Sectid@hviith
respect to any situation based on its reasonalif,henderstanding or knowledge of the circumséanc

(m) Exceptions. The following exceptions shall apply or may b&abkshed with respect to the limitations of Sectid®(a).

0] Waiver of Ownership Limit . The Board of Directors, upon receipt of a rulfrgm the Internal Revenue Service or an
opinion of tax counsel or other evidence or unddémthacceptable to it, may waive the applicationwhole or in part, of the Ownership Limit to a &ar
subject to the Ownership Limit, if such personas an individual for purposes of Section 542(a)haf Code (as modified to exclude qualified trussnf
treatment as individuals pursuant to Section 8%8jlof the Code) and is a corporation, partnerdirigted liability company, estate or trust. In c@ttion
with any such exemption, the Board of Directors meyuire such representations and undertakings $ueh Person and may impose such other condits
the Board of Directors deems necessary, in itsdiskretion, to determine the effect, if any, of firoposed Transfer on the Corporation’s statasREIT.
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(i) Pledge by Initial Holder . Notwithstanding any other provision of this Akticthe pledge by the Initial Holder of all or any
portion of the Class A Preferred Stock directly edrat any time or from time to time shall not caéngt a violation of Section 10(a) and the pledgleall not
be subject to the Ownership Limit with respectite Class A Preferred Stock so pledged to it eitisex result of the pledge or upon foreclosure.

(iii) Underwriters . For a period of 270 days (or such longer perioiihoe as any underwriter described below shalbitaoi
unsold allotment of Class A Preferred Stock) follagvthe purchase of Class A Preferred Stock byraterwriter that (i) is a corporation, partnershipther
legal entity and (ii) participates in an offerinfitbe Class A Preferred Stock, such underwritel stwd be subject to the Ownership Limit with respt® the
Class A Preferred Stock purchased by it as a pantio connection with such offering and with respto any Class A Preferred Stock purchased in
connection with market making activities.

(n) Legend. Each certificate for Class A Preferred Stock Idbedr substantially the following legend:

“The shares of Class A Cumulative Preferred Stegkesented by this certificate are subject toiotitins on transfer. No person may
Beneficially Own shares of Class A Cumulative Pnefe Stock in excess of the Ownership Restrictiassapplicable, with certain further restrictionsla
exceptions set forth in the Charter (including Anécles Supplementary setting forth the termshaf €lass A Cumulative Preferred Stock). Any Petbah
attempts to Beneficially Own shares of Class A Clatinve Preferred Stock in excess of the applictibléation must immediately notify the Corporatiofll
capitalized terms in this legend have the meardsgsibed to such terms in the Charter (includirgAhticles Supplementary setting forth the termghef
Class A Cumulative Preferred Stock), as the samelmaamended from time to time, a copy of whickluding the restrictions on transfer, will be sent
without charge to each stockholder that so requidtse restrictions on transfer are violated g transfer of the shares of Class A CumulatiegdPred
Stock represented hereby will be void in accordamitie the Charter (including the Articles Supplerteen setting forth the terms of the Class A Cunmiuéat
Preferred Stock) or (ii) the shares of Class A Clative Preferred Stock represented hereby will enatiically be transferred to a Trustee of a Trustlie
benefit of one or more Charitable Beneficiaries.”

(0) Severability . If any provision of this Article or any applicati of any such provision is determined in a finad anappealable
judgment to be void, invalid or unenforceable by &iederal or state court having jurisdiction over tssues, the validity and enforceability of tamaining
provisions shall not be affected and other appboatof such provision shall be affected only te #xtent necessary to comply with the determinasfasuch
court.

(p Board of Directors Discretion. Anything in this Article to the contrary notwitlasding, the Board of Directors shall be entitled t
take or omit to take such actions as it in its @ison shall determine to be advisable in ordet tiw@a Corporation maintain its status as and castiio qualify
as a REIT, including, but not limited to, reducthg Ownership Limit, the Initial Holder Limit antlé Look-Through Ownership Limit in the event of a
change in law.

( Settlement. Nothing in this Section 10 shall be interpreteghteclude the settlement of any transaction edtette through the
facilities of the NYSE or other securities exchangan automated inter-dealer quotation system.

11. Conversion.

The shares of Class A Preferred Stock are not ¢cbhbheinto or exchangeable for any other propertgecurities of the Corporation, except as
provided in this Section 11.
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(@) Upon the occurrence of a Change of Controh éatder of Class A Preferred Stock shall haveritiet (unless, prior to the Change
of Control Conversion Date, the Corporation hawijoled or provides notice of its election to redesame or all of the shares of Class A PreferrediStedd
by such holder pursuant to Section 5(a) or (bjisf Article, in which case such holder shall hawe ight only with respect to shares of Class Adtred
Stock that are not called for redemption) to cohseme or all of the Class A Preferred Stock hgldich holder (the “Change of Control Conversioghri)
on the Change of Control Conversion Date into almemof shares of Class A Common Stock (or equitalatue of Alternative Conversion Consideration
applicable) per share of Class A Preferred Stduk (€ommon Stock Conversion Consideration”) eqodhe lesser of:

0] the quotient obtained by dividing (i) the suffitloe Liquidation Preference per share of Clasgé&fd?red Stock plus the
amount of any accumulated, accrued and unpaidetidsl thereon to but excluding the Change of Coftomiversion Date (unless the Change of Control
Conversion Date is after a Record Date and prithhéacorresponding Dividend Payment Date, in witigbe no additional amount for such accumulated,
accrued and unpaid dividends will be included ichssum), by (ii) the Common Stock Price; and

(i) 1.57 (the “Share Cap”).

(b) Anything in these terms of the Class A Pref@i®ock to the contrary notwithstanding and exespotherwise required by law, the
persons who are the holders of record of shar€asfs A Preferred Stock at the close of businessRacord Date will be entitled to receive the divid
payable on the corresponding Dividend Payment Bateithstanding the conversion of those shares afteh Record Date and on or prior to such Dividend
Payment Date and, in such case, the full amousucii dividend shall be paid on such Dividend PayrDarte to the persons who were the holders of tecor
at the close of business on such Record Date.

(c) The Share Cap is subject to pro rata adjustmentnfpstock splits (including those effected purgue a distribution of the Class
Common Stock), subdivisions or combinations (inheease, a “Share Split”) with respect to the CRgsommon Stock as follows: the adjusted Share Gap a
the result of a Share Split shall be the numbehafes of Class A Common Stock that is equivatetti¢ product obtained by multiplying (i) the Sh&ap in
effect immediately prior to such Share Split by diifraction, the numerator of which is the numiieshares of Class A Common Stock outstanding
immediately after giving effect to such Share Satitl the denominator of which is the number of shaf Class A Common Stock outstanding immediately
prior to such Share Split.

(d) Subiject to the immediately succeeding senteheeaggregate number of shares of Class A Comrtamk or equivalent
Alternative Conversion Consideration, as applicpisieuable or deliverable, as applicable, in cotineavith the exercise of the Change of Control
Conversion Right shall not exceed 7,850,000 shafr€ass A Common Stock (or equivalent Alternat@enversion Consideration, as applicable) (the
“Exchange Cap”). The Exchange Cap is subject tag@@adjustments for any Share Splits on the smsis as the corresponding adjustment to the Share
Cap, and shall be increased on a pro rata badigesgpect to any additional shares of Class A BefeStock designated and authorized for issuancsipnt
to any subsequent articles supplementary.

(e) In the case of a Change of Control pursuanthtich the Class A Common Stock is or will be coedrinto cash, securities or other
property or assets (including any combination tbréhe “Alternative Form Consideration”), a hotd# Class A Preferred Stock shall receive upon
conversion of such Class A Preferred Stock the kimti amount of Alternative Form Consideration wtgalsh holder would have owned or been entitled to
receive upon the Change of Control had such hdidlet a number of shares of Class A Common Stockléguhe Common Stock Conversion Considere
immediately
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prior to the effective time of the Change of Cohfthe “Alternative Conversion Consideration”; tdemmon Stock Conversion Consideration or the
Alternative Conversion Consideration, whicheverldha applicable to a Change of Control, is refén@ herein as the “Conversion Consideration”).

) If the holders of Class A Common Stock havedbgortunity to elect the form of consideratiorbtreceived in the Change of
Control, the Conversion Consideration in respectush Change of Control will be deemed to be the kind amount of consideration actually received by
holders of a majority of the outstanding share€lass A Common Stock that made or voted for sucsleation (if electing between two types of
consideration) or holders of a plurality of thestahding shares of Class A Common Stock that maseted for such an election (if electing betweesren
than two types of consideration), as the case reapfd will be subject to any limitations to whedhholders of Class A Common Stock are subject,
including, without limitation, pro rata reductioapplicable to any portion of the consideration figyan such Change of Control.

g The Corporation will not issue fractional steaoé Class A Common Stock upon the conversion as€A Preferred Stock in
connection with a Change of Control. Instead, tbgp@ration will make, and the holders of Class AfBred Stock shall be entitled to receive, a cash
payment equal to the value of such fractional shhesed upon the Common Stock Price used in detieigrthe Common Stock Conversion Consideration
for such Change of Control.

(h) Within 15 days following the occurrence of aa@be of Control, the Corporation will provide tdders of Class A Preferred Stock
a notice of the occurrence of the Change of Cotiatl describes the resulting Change of ControM@msion Right, which notice shall be deliveredhe t
holders of record of the shares of Class A PrefeBtack at their addresses as they appear on thm@tion’s share transfer records and notice siisdl be
provided to the Corporation’s transfer agent. Baatice shall state: (i) the events constituting@mange of Control; (ii) the date of the Chang€ohtrol;
(iii) the last date on which the holders of ClasPreferred Stock may exercise their Change of @b@mnversion Right; (iv) the method and period for
calculating the Common Stock Price; (v) the Chaofg@ontrol Conversion Date; (vi) that if, prior tiee Change of Control Conversion Date, the Corpmrat
has provided or provides notice of its electiomedeem all or any shares of the Class A PreferteckSthe holders will not be able to convert thargs of
Class A Preferred Stock called for redemption ardhshares of Class A Preferred Stock shall besradd on the related redemption date, even if suate:
have already been tendered for conversion purgéaahe Change of Control Conversion Right; (viipgiplicable, the type and amount of Alternative
Conversion Consideration entitled to be receivaedshare of Class A Preferred Stock; (viii) the naand address of the paying agent, transfer ageht an
conversion agent for the Class A Preferred Stdgkilfe procedures that the holders of Class AdPrefl Stock must follow to exercise the Changeait@|
Conversion Right (including procedures for surrgmdgshares for conversion through the faciliti€s ®epositary), including the form of conversiastine
to be delivered by such holders; and (x) the lagt @n which holders of Class A Preferred Stock miétydraw shares surrendered for conversion and the
procedures such holders must follow to effect sughithdrawal.

0] The Corporation shall issue a press release camgeguch notice for publication on Dow Jones & Camy Inc., Business Wire, F
Newswire or Bloomberg Business News (or, if suajaoizations are not in existence at the time afaese of such press release, such other newsss
organization as is reasonably calculated to brodisiseminate the relevant information to the pgbiad post notice on the Corporation’s websiterip
event prior to the opening of business on the Brgtiness Day following any date on which the Coaion provides notice pursuant to Section 11(lth&o
holders of Class A Preferred Stock.

(g To exercise the Change of Control ConversioghRithe holders of shares of Class A PreferredkStball be required to deliver, on
or before the close of business on the Change of
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Control Conversion Date, the certificates (if arggresenting the shares of Class A Preferred Stobk converted, duly endorsed for transfer (oth@case
of any shares of Class A Preferred Stock held okkentry form through a Depositary, to deliver,arbefore the close of business on the Change ofr@lo
Conversion Date, the shares of Class A PreferreckSb be converted through the facilities of shapositary), together with a written conversionicmin
the form provided by the Corporation, duly compiet® the Corporation’s transfer agent. Such natfad| state: (i) the relevant Change of Control
Conversion Date; (ii) the number of shares of Clag¥eferred Stock to be converted; and (iii) tiet shares of Class A Preferred Stock are to beerted
pursuant to the applicable terms of the Class Aelfed Stock.

(k) The “Change of Control Conversion Date” is tiede the Class A Preferred Stock is to be convevtaith will be a Business Day
selected by the Corporation that is no fewer thHawa&ys nor more than 35 days after the date onhathiz Corporation provides the notice to holders of
Class A Preferred Stock pursuant to Section 11(h).

0] The “Common Stock Price” shall be (i) if thensideration to be received in the Change of Coflilydhe holders of Class A
Common Stock is solely cash, the amount of casbideration per share of Class A Common Stock pif {ihe consideration to be received in the Chaoige
Control by holders of Class A Common Stock is othan solely cash (x) the average of the closifg @aces per share of Class A Common Stock (oroif
closing sale price is reported, the average otkbging bid and ask prices per share or, if moas thne in either case, the average of the avetagieg bid
and the average closing ask prices per sharelhdaien consecutive trading days immediately precgdiut not including, the date on which such Cleanfy
Control occurred, as reported on the principal Wegurities exchange on which the Class A Commocok3s then traded, or (y) the average of the last
quoted bid prices for the Class A Common Stoclhedver-the-counter market as reported by OTC Mar®&eoup Inc. or similar organization for the ten
consecutive trading days immediately precedingnotiincluding, the date on which such Change afit@d occurred, if the Class A Common Stock is not
then listed for trading on a U.S. securities exgiean

(m) Holders of Class A Preferred Stock may withdeaw notice of exercise of a Change of Control @osion Right (in whole or in
part) by a written notice of withdrawal deliverexdthe Corporation’s transfer agent prior to theselof business on the Business Day prior to thex@haf
Control Conversion Date. The notice of withdrawalivered by any holder must state: (i) the numbevithdrawn shares of Class A Preferred Stock;if(ii)
certificated shares of Class A Preferred Stock leaen surrendered for conversion, the certificatelvers of the withdrawn shares of Class A Preferred
Stock; and (iii) the number of shares of Class éfétred Stock, if any, which remain subject totibéder’'s conversion notice.

(n) Notwithstanding the foregoing, if any Class Peferred Stock is held in book-entry form throudteTDepository Trust Company or
a similar depositary (each, a “Depositaryf)e conversion notice and/or the notice of withdrbas applicable shall comply with applicable paes, if any
of the applicable Depositary.

(0) Shares of Class A Preferred Stock as to whielhange of Control Conversion Right has beengrlpexercised and for which
the conversion notice has not been properly witlrdrshall be converted into the applicable Convers§ionsideration in accordance with the Change of
Control Conversion Right on the Change of Controhersion Date, unless, prior to the Change of @b@onversion Date, the Corporation has provided o
provides notice of its election to redeem somél@mfahe shares of Class A Preferred Stock asrileest under Section 5(a) or (b) of this Article viich
case only the shares of Class A Preferred Stogseposurrendered for conversion and not propeitiidvawn that are not called for redemption will be
converted as aforesaid. If the Corporation electetleem shares
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of Class A Preferred Stock that would otherwisedeverted into the applicable Conversion Considarain a Change of Control Conversion Date, such
shares of Class A Preferred Stock shall not beoswerted and the holders of such shares shall fitéedrio receive on the applicable redemption dlage
redemption price set forth in Section 5(a) or (bihis Article, as applicable.

) The Corporation will deliver all securities sta(including, without limitation, cash in lieu fsctional shares of Class A Common
Stock) and any other property owing upon conversiotater than the third Business Day following @ange of Control Conversion Date. Notwithstanding
the foregoing, the persons entitled to receivesdrayes of Class A Common Stock or other secudgdigserable upon conversion will be deemed to have
become the holders of record thereof as of the @hahControl Conversion Date.

In connection with the exercise of any Chan€antrol Conversion Right, the Corporation willnaply with all federal and state
securities laws and stock exchange rules in coioreatith any conversion of Class A Preferred Stimt& shares of Class A Common Stock or other ptgg
Notwithstanding any other provision contained iesth terms of the Class A Preferred Stock, no hafighares of Class A Preferred Stock will be &dito
convert such shares of Class A Preferred Stocksinégmes of Class A Common Stock to the extentréwaipt of such shares of Class A Common Stock ah
cause such holder (or any other person) to havefidad Ownership or constructive ownership in esscef the Ownership Limit.

FOURTH : The terms of the Class A Cumulative PreferredlSget forth in Article Third hereof shall becom#iéle XIV of the Charter.
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IN WITNESS WHEREOF, the Corporation has causedelpessents to be signed in its name and on itdfdiehds Executive Vice President and
Chief Financial Officer and witnessed by its ExéaeiVice President, General Counsel and Secretaijay 13, 2014.

WITNESS: APARTMENT INVESTMENT AND MANAGEMENT COMPANY
/s/ Lisa R. Cohn

Lisa R. Cohn

Executive Vice President,
General Counsel and Secretary

By: /sl Ernest M. Freedman
Ernest M. Freedman
Executive Vice President and
Chief Financial Officer

THE UNDERSIGNED, Executive Vice President and Cligfancial Officer of APARTMENT INVESTMENT AND MANASEMENT COMPANY,
who executed on behalf of the Corporation the AgticSupplementary of which this Certificate is mageart, hereby acknowledges in the name and calft
of said Corporation the foregoing Articles Supplataey to be the corporate act of said Corporatiwhlzereby certifies that the matters and factfostt
herein with respect to the authorization and apgrthereof are true in all material respects uridepenalties of perjury.

/sl Ernest M. Freedman
Ernest M. Freedman
Executive Vice President and
Chief Financial Officer

[Articles Supplementary]
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APARTMENT INVESTMENT AND MANAGEMENT COMPANY
ARTICLES OF AMENDMENT

APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Marjand corporation, having its principal office in IBaore City.
Maryland (which is hereinafter called the “Corparat), hereby certifies to the State Departmenfisfessments and Taxation of Maryland that:

FIRST : The Charter of the Corporation is hereby ameradefbllows:
(a) ARTICLE IV, Section 3, paragraph 3.4.8(A) bétCharter of the Corporation is hereby amendedad in its entirety as follows:

(A) Waiver of Ownership Limit . The Board of Directors, upon receipt of a rulfngm the Internal Revenue Service or an opinioraa
counsel or other evidence or undertaking acceptabite may waive the application, in whole or iarp of the Ownership Limit or the Look-
Through Ownership Limit to a Person subject toGwenership Limit or the Lookrhrough Ownership Limit, as applicable, if suchsoeris nc
an individual for purpose of Section 542(a) of ®ede and is a corporation, partnership, estateust; provided, howevey that in no evel
may any such exception cause such Person's owpeditect or indirect (without taking into accowsuch Person's ownership of interes
any partnership of which the Corporation is a penitnto exceed (i) 12.0% of the number of Outstagdihares of Common Stock, in the
of a Person subject to the Ownership Limit, or {B)0% of the number of Outstanding shares of Com8tock, in the case of a Lodlrougt
Entity subject to the LooRhrough Ownership Limit. In connection with any Buexemption, the Board of Directors may requireh
representations and undertakings from such Persomay impose such other conditions as the Boagethdenecessary, in its sole discret
to determine the effect, if any, of the proposednEfer on the Corporation’s status as a REIT.

SECOND: The foregoing amendment to the Charter of thgp@@tion does not increase the authorized stotfteo€orporation.

THIRD : The foregoing amendment to the Charter of thep@ation has been advised by the Board of Direantsapproved by the stockholder
the Corporation.

FOURTH : The foregoing amendment to the Charter of thep@mation shall become effective upon acceptancedoord by the Maryland St:
Department of Assessments and Taxation.




IN WITNESS WHEREOF, Apartment Investment and Mamaget Company has caused these presents to be @igitedame and on its behalf by
Executive Vice President and Chief Financial Offiaed witnessed by its Secretary on May 4, 2015.

WITNESS: APARTMENT INVESTMENT AND MANAGEMENT COMPANY
/s/ Lisa R. Cohn By: /s/ Ernest M. Freedman
Lisa R. Cohn, Secretary Ernest M. Freedman, Executive Vice

President and Chief Financial Officer

THE UNDERSIGNED, the Executive Vice President aride€Financial Officer of Apartment Investment addnagement Company, who exect
on behalf of the Corporation the foregoing Artictd¥sAmendment of which this certificate is madeaatphereby acknowledges in the name and on bef
said Corporation the foregoing Articles of Amendinen be the corporate act of said Corporation aactlhy certifies that to the best of his knowle
information, and belief the matters and facts eghftherein with respect to the authorization apgroval thereof are true in all material respecider th
penalties of perjury.

/sl Ernest M. Freedman
Ernest M. Freedman, Executive Vice
President and Chief Financial Officer




Exhibit 31.1

CHIEF EXECUTIVE OFFICER CERTIFICATION

1, Terry Considine, certify that:
1. | have reviewed this Quarterly Report on FofinQof Apartment Investment and Management Comg

2. Based on my knowledge, this report does not cordaay untrue statement of a material fact or omistate a material fact necessary to make the statisnmade, in light of tl
circumstances under which such statements were,mateisleading with respect to the period covédrgdhis report;

3. Based on my knowledge, the financial statement,aéimer financial information included in this repdairly present in all material respects theafigial condition, results of operatic
and cash flows of the registrant as of, and fa,glriods presented in this report;

4. The registrant’s other certifying officer(s)dahare responsible for establishing and maintgidisclosure controls and procedures (as definétkahange Act Rules 13a-15(e) and 15d-
15(e)) and internal control over financial repagtifas defined in Exchange Act Rules 13a-15(f) aat 15(f)) for the registrant and have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under our supervision, to ensurenagrial information relatir
to the registrant, including its consolidated sdlasies, is made known to us by others within thesties, particularly during the period in whittis report is being prepared;

(b) Designed such internal control over financial reéipgr, or caused such internal control over finah@gaorting to be designed under our supervisiorprovide reasonable assura
regarding the reliability of financial reportingdthe preparation of financial statements for exdepurposes in accordance with generally accegtedunting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtids report our conclusions about the effectasnof the disclosure controls i
procedures, as of the end of the period covereatiibyeport based on such evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportitigat occurred during the registrant's most redesicl quarter (the registrastfourtt
fiscal quarter in the case of an annual report) ltha materially affected, or is reasonably likelynaterially affect, the registrant’s internal twhover financial reporting; and

5. The registrant’s other certifying officer(s)dahhave disclosed, based on our most recent e@tuaf internal control over financial reportin@, the registrans auditors and the au
committee of the registrant’s board of directonsgersons performing the equivalent functions):

(a) All significant deficiencies and material weaknesse the design or operation of internal controkofinancial reporting which are reasonably likéty adversely affect ti
registrant’s ability to record, process, summasizd report financial information; and

(b) Any fraud, whether or not material, that inve$ management or other employees who have aisamtifole in the registrart’internal control over financial reportii

Date: July 31, 2015

/sl Terry Considine
Terry Considine
Chairman and Chief Executive Officer




Exhibit 31.2

CHIEF FINANCIAL OFFICER CERTIFICATION

I, Ernest M. Freedman, certify that:
1. | have reviewed this Quarterly Report on FofinQof Apartment Investment and Management Comg

2. Based on my knowledge, this report does not cordaay untrue statement of a material fact or omistate a material fact necessary to make the statisnmade, in light of tl
circumstances under which such statements were,mateisleading with respect to the period covédrgdhis report;

3. Based on my knowledge, the financial statement,aéimer financial information included in this repdairly present in all material respects theafigial condition, results of operatic
and cash flows of the registrant as of, and fa,glriods presented in this report;

4. The registrant’s other certifying officer(s)dahare responsible for establishing and maintgidisclosure controls and procedures (as definétkahange Act Rules 13a-15(e) and 15d-
15(e)) and internal control over financial repagtifas defined in Exchange Act Rules 13a-15(f) aat 15(f)) for the registrant and have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under our supervision, to ensurenagrial information relatir
to the registrant, including its consolidated sdlasies, is made known to us by others within thesties, particularly during the period in whittis report is being prepared;

(b) Designed such internal control over financial reéipgr, or caused such internal control over finah@gaorting to be designed under our supervisiorprovide reasonable assura
regarding the reliability of financial reportingdthe preparation of financial statements for exdepurposes in accordance with generally accegtedunting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtids report our conclusions about the effectasnof the disclosure controls i
procedures, as of the end of the period covereatiibyeport based on such evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportitigat occurred during the registrant's most redesicl quarter (the registrastfourtt
fiscal quarter in the case of an annual report) ltha materially affected, or is reasonably likelynaterially affect, the registrant’s internal twhover financial reporting; and

5. The registrant’s other certifying officer(s)dahhave disclosed, based on our most recent e@tuaf internal control over financial reportin@, the registrans auditors and the au
committee of the registrant’s board of directonsgersons performing the equivalent functions):

(a) All significant deficiencies and material weaknesse the design or operation of internal controkofinancial reporting which are reasonably likéty adversely affect ti
registrant’s ability to record, process, summasizd report financial information; and

(b) Any fraud, whether or not material, that inve$ management or other employees who have aisamtifole in the registrart’internal control over financial reportii

Date: July 31, 2015

/sl Ernest M. Freedman

Ernest M. Freedman

Executive Vice President and Chief
Financial Officer




Exhibit 31.3

CHIEF EXECUTIVE OFFICER CERTIFICATION

1, Terry Considine, certify that:
1. | have reviewed this Quarterly Report on FofnQof AIMCO Properties, L.P

2. Based on my knowledge, this report does not cordaay untrue statement of a material fact or omistate a material fact necessary to make the statisnmade, in light of tl
circumstances under which such statements were,mateisleading with respect to the period covédrgdhis report;

3. Based on my knowledge, the financial statement,aéimer financial information included in this repdairly present in all material respects theafigial condition, results of operatic
and cash flows of the registrant as of, and fa,glriods presented in this report;

4. The registrant’s other certifying officer(s)dahare responsible for establishing and maintgidisclosure controls and procedures (as definétkahange Act Rules 13a-15(e) and 15d-
15(e)) and internal control over financial repagtifas defined in Exchange Act Rules 13a-15(f) aat 15(f)) for the registrant and have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under our supervision, to ensurenagrial information relatir
to the registrant, including its consolidated sdlasies, is made known to us by others within thesties, particularly during the period in whittis report is being prepared;

(b) Designed such internal control over financial reéipgr, or caused such internal control over finah@gaorting to be designed under our supervisiorprovide reasonable assura
regarding the reliability of financial reportingdthe preparation of financial statements for exdepurposes in accordance with generally accegtedunting principles;

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtids report our conclusions about the effectasnof the disclosure controls i
procedures, as of the end of the period covereatiibyeport based on such evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportitigat occurred during the registrant's most redesicl quarter (the registrastfourtt
fiscal quarter in the case of an annual report) ltha materially affected, or is reasonably likelynaterially affect, the registrant’s internal twhover financial reporting; and

5. The registrant’s other certifying officer(s)dahhave disclosed, based on our most recent e@tuaf internal control over financial reportin@, the registrans auditors and the au
committee of the registrant’s board of directonsgersons performing the equivalent functions):

(a) All significant deficiencies and material weaknesse the design or operation of internal controkofinancial reporting which are reasonably likéty adversely affect ti
registrant’s ability to record, process, summasizd report financial information; and

(b) Any fraud, whether or not material, that inve$ management or other employees who have aisamtifole in the registrart’internal control over financial reportii

Date: July 31, 2015

/sl Terry Considine
Terry Considine
Chairman and Chief Executive Officer




Exhibit 31.4

CHIEF FINANCIAL OFFICER CERTIFICATION

I, Ernest M. Freedman, certify that:
1. 1 have reviewed this Quarterly Report on FofvQlof AIMCO Properties, L.P

2. Based on my knowledge, this report does not cordai untrue statement of a material fact or omistate a material fact necessary to make the s¢atisnmade, in light of tl
circumstances under which such statements were,matimisleading with respect to the period covérgchis report;

3. Based on my knowledge, the financial statement$,adimer financial information included in this repdairly present in all material respects theafigial condition, results of operatic
and cash flows of the registrant as of, and fa,gériods presented in this report;

4. The registrant’s other certifying officer(s)dahare responsible for establishing and maintgmisclosure controls and procedures (as definétk@hange Act Rules 13a-15(e) and 15d-
15(e)) and internal control over financial repogtias defined in Exchange Act Rules 13a-15(f) auit15(f)) for the registrant and have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under our supervision, to ensurenthgrial information relatir
to the registrant, including its consolidated sdlasies, is made known to us by others within thesties, particularly during the period in whittis report is being prepared;

(b) Designed such internal control over financial réjpgr, or caused such internal control over finah@aorting to be designed under our supervisiomprbvide reasonable assura
regarding the reliability of financial reportingdthe preparation of financial statements for exdepurposes in accordance with generally accegtedunting principles;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis report our conclusions about the effectesnof the disclosure controls
procedures, as of the end of the period covereatiibyeport based on such evaluation; and

(d) Disclosed in this report any change in theastegnt's internal control over financial reportititat occurred during the registrant’'s most rediscl quarter (the registrastfourtt
fiscal quarter in the case of an annual report) ltha materially affected, or is reasonably likelynaterially affect, the registrant’s internal twhover financial reporting; and

5. The registrant’s other certifying officer(s)dahhave disclosed, based on our most recent el@iuaf internal control over financial reportint@, the registrans auditors and the au
committee of the registrant’s board of directonsgersons performing the equivalent functions):

(a) All significant deficiencies and material weaknesse the design or operation of internal controkmofinancial reporting which are reasonably likéty adversely affect tl
registrant’s ability to record, process, summasizd report financial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisattifole in the registrargt'internal control over financial reportil

Date: July 31, 2015

/sl Ernest M. Freedman
Ernest M. Freedman
Executive Vice President and Chief Financial Office




Exhibit 32.1
Certification of CEO Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Apartriivestment and Management Company (the “Companiy”Form 10-Q for the period ended June 30, 2 filed with the Securitit
and Exchange Commission on the date hereof (thpdi®, |, Terry Considine, as Chief Executive Officer bétCompany hereby certify, pursuant to 18 U.S.C35D, as adopted pursu
to § 906 of the Sarbanes-Oxley Act of 2002, toltest of my knowledge, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; an

(2) The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of the Comp

/sl Terry Considine

Terry Considine
Chairman and Chief Executive Officer
July 31, 2015



Exhibit 32.2
Certification of CFO Pursuant to

18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Apartriivestment and Management Company (the “Companiy”Form 10-Q for the period ended June 30, 2 filed with the Securitit
and Exchange Commission on the date hereof (thedi®®, I, Ernest M. Freedman, as Chief Financial Officeth® Company hereby certify, pursuant to 18 U.$a350, as adopt
pursuant to § 906 of the Sarbanes-Oxley Act of 20®2he best of my knowledge, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; an

(2) The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of the Comp

/sl Ernest M. Freedman

Ernest M. Freedman

Executive Vice President and Chief Financial Office
July 31, 2015




Exhibit 32.3

Certification of CEO Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of AIMCOoperties, L.P. (the “Partnership”) on Form 10-Q fbe period ended June 30, 204a$ filed with the Securities and Excha
Commission on the date hereof (the “Repoiit”Jferry Considine, as Chief Executive Officer bétPartnership hereby certify, pursuant to 18 U.§.C350, as adopted pursuant to § 9(
the Sarbanes-Oxley Act of 2002, to the best of mywedge, that:

(1) The Report fully complies with the requirementssettion 13(a) or 15(d) of the Securities Exchangeoh 1934; an

(2) The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of the Partner

/sl Terry Considine

Terry Considine

Chairman and Chief Executive Officer
July 31, 2015




Exhibit 32.4

Certification of CFO Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of AIMCOoperties, L.P. (the “Partnership”) on Form 10-Q fbe period ended June 30, 204a$ filed with the Securities and Excha

Commission on the date hereof (the “Repoiit’Ernest M. Freedman, as Chief Financial Officethe Partnership hereby certify, pursuant to 18.0. § 1350, as adopted pursuant to €
of the Sarbanes-Oxley Act of 2002, to the best pkmowledge, that:

(1) The Report fully complies with the requirementssettion 13(a) or 15(d) of the Securities Exchangeoh 1934; an

(2) The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of the Partner

/sl Ernest M. Freedman
Ernest M. Freedman

Executive Vice President and Chief Financial Office
July 31, 2015




Exhibit 99.1

Agreement Regarding Disclosure of Long-Term Debt Istruments

In reliance upon Item 601(b)(4)(iii)(A) of Regulati SK, Apartment Investment and Management Companyagyldnd corporation (the "Company"), has not filsdan exhibit to i
Quarterly Report on Form 10-Q for the year endedeR0, 2015 , any instrument with respect to ltarga debt not being registered where the total amhofi securities authoriz:

thereunder does not exceed ten percent of the detats of the Company and its subsidiaries omaotidated basis. Pursuant to Item 601(b)(4)(i)))0% Regulation K, the Compan
hereby agrees to furnish a copy of any such agreetméhe Securities and Exchange Commission upquest.

By: /s/ Ernest M. Freedman
Ernest M. Freedman

Executive Vice President and Chief Financial
Officer

July 31, 2015




Exhibit 99.2

Agreement Regarding Disclosure of Long-Term Debt Istruments

In reliance upon Item 601(b)(4)(iii)(A) of Regulati S-K, AIMCO Properties, L.P., a Delaware limifgattnership (the "Partnership”), has not filed m&shibit to itsQuarterly Repo
on Form 10-Q for the year ended June 30, 2015 jrestsument with respect to lortgrm debt not being registered where the total arofisecurities authorized thereunder does nodex

ten percent of the total assets of the Partnemshipits subsidiaries on a consolidated basis. Batso Item 601(b)(4)(iii)(A) of Regulation &; the Partnership hereby agrees to furni
copy of any such agreement to the Securities actidhge Commission upon request.

By: /s/ Ernest M. Freedman
Ernest M. Freedman

Executive Vice President and Chief Financial
Officer

July 31, 2015




