
 
 
 

 
 
 
 
March 16, 2009 
 
 
 
Dear Fellow Shareholder: 
 
 You are cordially invited to attend the annual meeting of shareholders of Colonial 
Properties Trust to be held on Wednesday April 22, 2009 at 10:30 a.m., central time, in the auditorium on 
the 2nd floor of the Regions Center, 1901 6th Avenue North, Birmingham, Alabama 35203. 
 
 The matters to be acted on at the meeting - the election of trustees and the ratification of 
the appointment of our independent registered public accounting firm  - are described in the 
accompanying proxy statement.  A proxy card on which to indicate your vote and a postage paid 
envelope in which to return your proxy are enclosed.  In addition, a copy of our annual report to 
shareholders is enclosed. 
 
 We realize that all of you cannot attend the meeting and vote your shares in person.  
However, whether or not you plan to attend the meeting, your vote is very important.  If you are 
unable to be present at the meeting in person we urge you to complete, sign, date and return the 
enclosed proxy or cast your vote electronically by telephone or the internet, as more fully described in 
the proxy statement, so that your shares will be represented.  If you later decide to attend the 
meeting, you may revoke your proxy at that time and vote your shares in person. 
 
 This is your opportunity to voice your opinion on matters affecting Colonial Properties Trust.  
We look forward to receiving your proxy and perhaps seeing you at the annual meeting. 
 
  Sincerely,  

       
      

  Thomas H. Lowder 
      Chairman of the Board and Chief Executive Officer 
 
 
Enclosures 
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2101 6TH AVENUE NORTH, SUITE 750 

BIRMINGHAM, ALABAMA   35203 
 

-------------------- 
 

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

To be held on April 22, 2009 
 
 
Dear Shareholder: 
 

You are cordially invited to attend our 2009 annual meeting of shareholders to be held on 
Wednesday, April 22, 2009, at 10:30 a.m., central time, in the auditorium on the 2nd floor of the 
Regions Center, 1901 6th Avenue North, Birmingham, Alabama  35203, to consider the following 
proposals: 

 
1. To elect the following 10 persons to serve as trustees each for a term expiring at the 2010 

annual meeting of shareholders:  Carl F. Bailey; M. Miller Gorrie; William M. Johnson; Glade M. 
Knight; James K. Lowder; Thomas H. Lowder; Herbert A. Meisler; Claude B. Nielsen; Harold W. 
Ripps; and John W. Spiegel; 

 
2. To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered 

public accounting firm for the fiscal year ending December 31, 2009; and 
 

3. To transact such other business as may properly come before such meeting or any 
adjournments thereof. 

 
 Only shareholders of record at the close of business on February 12, 2009 will be entitled to vote at 
the meeting or any adjournments thereof. 
 
 YOUR VOTE IS IMPORTANT.  IF YOU ARE UNABLE TO BE PRESENT AT THE MEETING IN PERSON, PLEASE 
COMPLETE, SIGN AND DATE THE ENCLOSED PROXY CARD AND RETURN IT PROMPTLY IN THE ENCLOSED 
ENVELOPE OR CAST YOUR VOTE ELECTRONICALLY BY TELEPHONE OR THE INTERNET, AS MORE FULLY 
DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT. YOUR VOTE IS BEING SOLICITED BY THE BOARD OF 
TRUSTEES. 
 
 
     BY ORDER OF THE BOARD OF TRUSTEES 

          
     John P. Rigrish 
     Chief Administrative Officer and 
     Corporate Secretary 
 
Birmingham, Alabama 
March 16, 2009 
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PROXY STATEMENT 
FOR 

ANNUAL MEETING OF SHAREHOLDERS 

To be held on April 22, 2009 
 

 This proxy statement is furnished to shareholders of Colonial Properties Trust in connection with the 
solicitation of proxies for use at our annual meeting of shareholders to be held on Wednesday, April 22, 
2009, at 10:30 a.m., central time, in the auditorium on the 2nd floor of the Regions Center, 1901 6th Avenue 
North, Birmingham, Alabama 35203, for the purposes set forth in the notice of meeting.  All references to 
“we,” “us,” “our,”  “Colonial” or the “Company” refer to Colonial Properties Trust and/or its subsidiaries as 
the context requires.  This solicitation of proxies is made by Colonial Properties Trust on behalf of our board 
of trustees.   
 
 Holders of record of our common shares of beneficial interest as of the close of business on the 
record date, February 12, 2009, are entitled to receive notice of, and to vote at the meeting.  The 
common shares constitute the only class of securities entitled to vote at the meeting, and each common 
share entitles you to one vote on each matter upon which you have the right to vote.  As of the close of 
business on February 12, 2009, we had 48,607,490 common shares issued and outstanding. 
 
 Common shares represented by proxies either in the form enclosed, properly executed and 
returned, or submitted electronically by telephone or the internet, if such proxies are not revoked, will be 
voted as specified.  Where no specification of how to vote is made on a properly executed and returned 
form of proxy or a proxy submitted electronically, the shares represented by the proxy will be voted as 
recommended by the board of trustees.  The board of trustees recommends a vote (1) FOR the election 
of all nominees for trustee set forth herein; and (2) FOR the ratification of the appointment of 
PricewaterhouseCoopers LLP as our independent registered public accounting firm.  We know of no 
business other than that set forth above to be transacted at the meeting.  If other matters requiring a 
vote do arise, it is the intention of the persons named in the proxy to vote in accordance with their 
judgment on such matters. 
 
 You may vote either by completing and returning the enclosed proxy card to us prior to the 
meeting, by submitting your proxy electronically by telephone or the internet prior to the meeting or by 
completing a written ballot at the meeting.  Proxies may be revoked at any time before they are 
exercised by delivering a written notice of revocation to the address shown above, addressed to the 
Corporate Secretary, by delivering a later dated proxy to us, by voting again by telephone or the internet 
or by voting in person at the meeting.  Attendance at the meeting will not, in itself, constitute revocation 
of a previously granted proxy.  
 
 Our 2008 annual report to shareholders is enclosed with this proxy statement.  This proxy 
statement, the proxy card and the 2008 annual report to shareholders are first being mailed to our 
shareholders beginning on or about March 16, 2009.  The mailing address for our principal executive 
office is 2101 6th Avenue North, Suite 750, Birmingham, Alabama 35203.  
 
You should rely only on the information provided in this proxy statement.  We have authorized no one to 
provide you with different information.  You should not assume that the information in this proxy statement 
is accurate as of any date other than the date of this proxy statement or, where information relates to 
another date set forth in this proxy statement, then as of that date. 
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ELECTION OF TRUSTEES 
(Proposal 1) 

 
Board of Trustees 
 
 Our board of trustees is currently comprised of eleven members elected by the shareholders 
annually.  As we previously announced, Mr. Senterfitt passed away in August 2008 and Mr. Andress 
resigned on December 30, 2008.  As a result of these developments, as well as the senior management 
reorganization that occurred in December 2008, pursuant to our declaration of trust, our board of 
trustees has reduced the size of the board of trustees to 10 trustees, effective as of the 2009 annual 
meeting of shareholders.   Mr. Thompson’s term as a trustee will expire at the 2009 annual meeting of 
shareholders.  Carl F. Bailey, M. Miller Gorrie, William M. Johnson, Glade Knight, James K. Lowder, Thomas 
H. Lowder, Herbert A. Meisler, Claude B. Nielsen, Harold W. Ripps and John W. Spiegel, have been 
nominated for re-election at the meeting.  All the nominees are expected to hold office until the 2010 
annual meeting of shareholders or until their successors are elected and qualified.   
 
 The board of trustees knows of no reason why any nominee would be unable to serve as a 
trustee, should any or all of these nominees become unable to serve for any reason, the board of 
trustees may designate substitute nominees, in which event the persons named in the enclosed proxy 
will vote for the election of the substitute nominee or nominees.  Alternatively, we may reduce the 
number of trustees on our board of trustees.   
 
Board Recommendation 
 
OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” EACH OF THE NOMINEES SET FORTH BELOW. 
 
Nominees for Election  

Carl F. Bailey, 78, has been a trustee since 1993.  Since 2002, Mr. Bailey has been chairman of 
TekQuest Industries, Inc., a manufacturing company.  Mr. Bailey was co-chairman of BellSouth 
Telecommunications, Inc. and chairman and chief executive officer of South Central Bell Telephone 
Company from 1982 to 1992.  From 1952 to 1992, he worked for South Central Bell and Southern Bell in a 
number of capacities, including as president and a member of the board of directors from 1982 until 
1992.  Mr. Bailey was a member of the board of directors of SouthTrust Corporation, a financial services 
corporation until the SouthTrust Corporation board was terminated on November 1, 2004 as a result of 
the merger between SouthTrust Corporation and Wachovia Corporation.  Mr. Bailey is a member of the 
Board of Trustees of Birmingham Southern College and a former chairman of the board. Mr. Bailey is the 
lead trustee of the board of trustees, chairman of the governance committee, and is a member of the 
audit and executive committees of the board of trustees.  

M. Miller Gorrie, 73, has been a trustee since 1993.  Since 1995, Mr. Gorrie has served as chairman 
of the board and chief executive officer of Brasfield & Gorrie, L.L.C., a regional general contracting firm 
located in Birmingham, Alabama that was ranked 16th in the Engineering News Record’s “Top General 
Building Contractors” based on 2007 construction revenues.  He currently serves on the boards of 
American Cast Iron Pipe Company, the Metropolitan Development Board, Economic Development 
Partnership of Alabama, the Alabama Symphony Orchestra and the University of Alabama at 
Birmingham Civil Engineer Advisory Board.  In the past he has served as a director of AmSouth Bank, 
Baptist Hospital Foundation, United Way of Central Alabama, the Associated General Contractors, 
Alabama Chamber of Commerce, the Building Science Advisory Board of Auburn University, and the 
Business Council of Alabama.  Mr. Gorrie is chairman of the executive committee of the board of 
trustees.   

William M. Johnson, 62, has been a trustee since 1997.  From 1978 to 2003, Mr. Johnson was chief 
executive officer and founder of Johnson Development Company, a real estate development, 
construction and management firm in the Atlanta, Georgia area.  Mr. Johnson directed the 
development, leasing and management of 1.2 million square feet of office, warehouse, retail and hotel 
space having a value in excess of $117 million, including seven office buildings and retail properties that 
we acquired from Mr. Johnson in 1997.  Mr. Johnson is a member of the boards of trustees of Asbury 
Theological Seminary and The Mission Society. He also provides strategic consulting services in 
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connection with ministry work in Kenya, Africa.  Since 1999, Mr. Johnson has been chief executive officer 
and founder of a family foundation that provides financial assistance to 28 local, national and 
international ministries.  Mr. Johnson is a member of the executive compensation committee and 
executive committee of the board of trustees. 

 Glade M. Knight, 64, has been a trustee since 2005.  Mr. Knight is the founder, chairman of the 
board and chief executive officer of four REITs: Apple REIT Six, Inc., Apple REIT Seven, Inc., Apple REIT 
Eight, Inc., and Apple REIT Nine, Inc.  He also founded and served as the chairman and chief executive 
officer of Apple Hospitality Two, Inc. and Apple Hospitality Five, Inc., two hotel REITs, until they were sold 
during 2007.  From 1993 until April 2005, Mr. Knight was founder, chairman and chief executive officer of 
Cornerstone Realty Income Trust, Inc. (“Cornerstone”), which owned apartment communities, and which 
we merged with in April 2005.   He is chairman of the board of trustees of Southern Virginia University in 
Buena Vista, Virginia.  He also is a member of the advisory board to the Graduate School of Real Estate 
and Urban Land Development at Virginia Commonwealth University.  He has served on a National 
Advisory Council for Brigham Young University and is a founding member of the university’s 
Entrepreneurial Department of the Graduate School of Business Management. 
 
 James K. Lowder, 59, has been a trustee since 1993.  Mr. Lowder has served as chairman of the 
board of The Colonial Company and its subsidiaries since 1995. He is a current member of the Home 
Builders Association of Alabama, the Greater Montgomery Home Builders Association and serves on the 
board of directors of Alabama Power Company.  Mr. Lowder is a past board member of Leadership 
Montgomery, the Alabama Shakespeare Festival, past president of the board of the Montgomery 
YMCA, and past chairman of the Montgomery Area United Way Champaign.  The Montgomery Area 
Business Committee for the Arts presented the Colonial Company with the 1997 Business in the Arts 
Award and in 2000 with the coveted Frank Plummer Memorial Arts Award for lifetime achievement.  Mr. 
Lowder was inducted into the Hall of Fame of the Greater Montgomery Home Builders Association in 
2004.  He graduated with the highest honors from Auburn University with a Bachelor of Science Degree.  
Mr. Lowder is a member of the executive committee of the board of trustees.  Mr. Lowder is the brother 
of Thomas H. Lowder, our chairman and chief executive officer. 
 
 Thomas H. Lowder, 59, was re-appointed Chief Executive Officer effective December 30, 2008.  
Mr. Lowder has served as Chairman of our Board of Trustees since our formation in July 1993. Additionally 
he served as president and chief executive officer from July 1993 until April 2006. Mr. Lowder became 
President and Chief Executive Officer of Colonial Properties, Inc., our predecessor, in 1976, and has been 
actively engaged in the acquisition, development, management, leasing and sale of multifamily, office 
and retail properties for the Company and its predecessors. He presently serves as a member of the 
Board of the following organizations: Birmingham-Southern College, Crippled Children's Foundation, 
Children's Hospital of Alabama and United Way of Central Alabama. Mr. Lowder is a past board 
member of the National Association of Real Estate Investment Trusts ("NAREIT"), past board member of 
The Community Foundation of Greater Birmingham, past chairman of the Birmingham Area Chapter of 
the American Red Cross, past chairman of Children's Hospital of Alabama and he served as chairman of 
the 2001 United Way Campaign for Central Alabama and Chairman of the Board in 2007. He graduated 
with honors from Auburn University with a Bachelor of Science Degree. Mr. Lowder holds an honorary 
Doctorate of Humanities from University of Alabama at Birmingham and a honorary Doctorate of Law 
from Birmingham Southern College. Mr. Lowder is the brother of James K. Lowder, one of our trustees. 
 

Herbert A. Meisler, 81, has been a trustee since 1995.  Since 1964, Mr. Meisler has been President 
of The Rime Companies, a real estate development, construction and management firm specializing in 
the development of multifamily properties that he formed with Harold W. Ripps, another member of our 
board of trustees.  While with The Rime Companies, Mr. Meisler oversaw the development and 
construction of approximately 15,000 multifamily apartment units in the Southeastern United States.  In 
addition Mr. Meisler founded Consolidated Furniture Industries in Houston, Texas; served as president of 
the Southwestern Furniture Marketing Association; developed the Richmore Shopping Center in 
Pasadena, Texas; and developed and served as president of Gulfway General Hospital in Houston, 
Texas.  He also managed Gulf Coast Jewelry and Specialty Company, a family owned catalog 
distributor of jewelry and small appliances. He currently serves on the board of directors of the 
Community Foundation of South Alabama and the Mobile Airport Authority and was Philanthropist of the 
Year in Mobile, Alabama.  He is a past director of the Alabama Eye and Tissue Bank and past president 
of the Mobile Jewish Welfare Fund.  Mr. Meisler is a member of the executive compensation committee 
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and the audit committee of the board of trustees.  Mr. Meisler is the brother-in-law of Harold W. Ripps, 
one of our trustees. 

 
Claude B. Nielsen, 58, has been a trustee since 1993.  Since 1990, Mr. Nielsen has been president 

of Coca-Cola Bottling Company United, Inc., headquartered in Birmingham, Alabama.  He also has 
served as chief executive officer of Coca-Cola Bottling Company United, Inc. since 1991 and in 2003 he 
was elected chairman of the board of Coca-Cola Bottling Company United, Inc.  Prior to 1990, Mr. 
Nielsen served as president of Birmingham Coca-Cola Bottling Company.  Mr. Nielsen is on the board of 
directors of Regions Financial Corporation and was on the board of directors of AmSouth Bank 
Corporation prior to its merger in November 2006 with Regions Financial Corporation, a financial services 
corporation.  Mr. Nielsen is chairman of the executive compensation committee and a member of the 
governance committee of the board of trustees.   

 
Harold W. Ripps, 70, has been a trustee since 1995.  Since 1969, he has been chief executive 

officer of The Rime Companies, a real estate development, construction and management firm 
specializing in the development of multifamily properties that he formed with Herbert A. Meisler, another 
member of our board of trustees.  While with The Rime Companies, Mr. Ripps oversaw the development 
and construction of approximately 15,000 multifamily apartment units in the southeastern United States.  
He is a member of the board of trustees of the Birmingham Council of Boy Scouts of America, 
Birmingham Southern College and the President’s Council of the University of Alabama in Birmingham.  
Mr. Ripps is a member of the executive committee of the board of trustees.  Mr. Ripps is the brother-in-
law of Mr. Meisler, one of our trustees.  

 
John W. Spiegel, 68, has been a trustee since October 2003.  Mr. Spiegel served as vice chairman 

and chief financial officer of SunTrust Banks, Inc., a multi-state bank holding company, from 2000 until 
August 2004, and as vice chairman of SunTrust Banks Holding Company until March 2005.  Prior to that he 
was an executive vice president and chief financial officer of SunTrust Banks from 1985.  Mr. Spiegel 
serves on the corporate boards of Rock-Tenn Company, Bentley Pharmaceuticals, Inc., S1 Corporation 
and HomeBanc, Inc.  He also serves on the board of directors of the Woodruff Arts Center.  Mr. Spiegel is 
also a member of the Dean’s Advisory Council of the Goizueta Business School at Emory University.  Mr. 
Spiegel is the chairman of the audit committee and a member of the executive compensation 
committee of the board of trustees. 
  
Vote Required 

 
The nominees for trustee will be elected upon an affirmative vote of a plurality of all votes cast at the 
meeting, assuming a quorum is present.  To understand how your votes are counted for the purpose of 
electing our trustees, see “Voting Procedures and Costs of Proxy Solicitation.” 
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INFORMATION REGARDING TRUSTEES AND CORPORATE GOVERNANCE 
 
Meetings of the Board of Trustees 
 
 Our board of trustees held six meetings during 2008.  During 2008, each trustee attended more 
than 75% of the aggregate of (1) all meetings of the board of trustees (held during the period for which 
such trustee has been a trustee) and (2) all meetings of committees of the board of which such trustee 
was a member.  
 
Executive Sessions of Non-Management Trustees 

 Pursuant to our corporate governance guidelines and the New York Stock Exchange (“NYSE”) 
listing standards, in order to promote open discussion among non-management trustees, our board of 
trustees devotes a portion of each regularly scheduled board meeting to executive sessions without 
management participation. In addition, our corporate governance guidelines provide that if the group 
of non-management trustees includes trustees who are not independent, as defined in the NYSE’s listing 
standards, at least one such executive session convened per year shall include only independent 
trustees. The lead trustee presides at these executive sessions, as described below under the heading 
“Lead Trustee.” 
  
Trustee Attendance at Annual Meetings 
 
 The Company has a policy for attendance by members of the board of trustees at the 
Company’s annual meeting of shareholders.  Each trustee is required to attend the annual meeting 
unless he or she is unable to do so as a result of health reasons or exigent personal circumstances, as 
determined by such trustee in good faith.  Also, any trustee who does not attend the annual meeting 
must notify the chairman of the board as promptly as possible.  All members of the board of trustees 
attended the 2008 annual meeting of shareholders. 
 
Lead Trustee 
 
 In October 2002, the board created the position of lead trustee, whose primary responsibility is to 
preside over periodic executive sessions of the non-management trustees, in which management 
trustees and other members of management do not participate (unless the chairman of the board of 
trustees is a non-management trustee, in which case the chairman presides).  The lead trustee also 
presides over all meetings of independent trustees and performs such other functions as the board may 
direct.  The lead trustee also advises the chairman of the board and, as appropriate, committee chairs 
with respect to agendas and information needs relating to board and committee meetings and 
performs other duties that the board may from time to time delegate to assist the board in the fulfillment 
of its responsibilities.  In October 2008, following the death of Mr. Donald Senterfitt, who served as our 
lead trustee until he passed away in August 2008, the board established an annual rotation policy for the 
position of lead trustee whereby the chairs of each of our governance committee, audit committee and 
executive compensation committee will hold the position of lead trustee on an annual rotating basis (in 
that order), beginning with Mr. Bailey, the current lead trustee, as the chair of the governance 
committee.  This rotation policy is set forth in our corporate governance guidelines. 
 
Communication with the Board of Trustees 
 
 The Company has a process for addressing letters received by the Company and addressed to 
the board of trustees or certain members of the board.  Through this process, any person, including our 
shareholders, may communicate with the board of trustees, the chairman of the board, the lead trustee 
or with non-management trustees as a group.   The communication should be addressed to the relevant 
individual or group and sent to the following address by U.S. mail, overnight courier or hand delivery: c/o 
Corporate Secretary, Colonial Properties Trust, 2101 Sixth Avenue North, Suite 750, Birmingham, AL  35203. 
The communication should prominently display the legend “BOARD COMMUNICATION” in order to 
indicate to the Corporate Secretary that it is a communication subject to this policy. Each such 
communication received by the Corporate Secretary shall be copied for the files of the Company.  After 
copying such communication, the Corporate Secretary shall promptly forward such communication (by 
U.S. mail or other reasonable means determined by the Corporate Secretary) to the relevant individual 



7 

or group to which the communication was addressed. The Corporate Secretary shall not be required to 
forward any communication determined in his good faith belief to be frivolous.  
 
Trustee Candidate Review 

 Our board of trustees has adopted policies and procedures regarding trustee candidate review.  
The governance committee is responsible for evaluation of the size of the board and reviewing the need 
for new or additional trustees for the board through its annual evaluation.  If it is determined that there is 
a need for a new trustee, the candidates will be considered by the governance committee based on 
their qualifications, specific qualities and skills, as set forth in the corporate governance guidelines.   The 
corporate governance guidelines provide that trustees must possess the highest personal and 
professional ethics, integrity and values, and be committed to representing the long-term interests of our 
shareholders.  Trustees should have an inquisitive and objective perspective, practical wisdom and 
mature judgment.  The governance committee also considers issues of diversity of experience at 
policymaking levels in business, government, education, technology and other areas that are relevant 
to the Company’s activities.  Trustees must be willing and able to devote sufficient time to carrying out 
their duties effectively.  The governance committee takes into account the other demands on the time 
of a candidate, including, for example, occupation and memberships on other boards. 
 
 To identify trustee candidates, the governance committee (1) inquires of each current trustee 
whose term is expiring whether such trustee desires to be considered as a trustee candidate at the next 
annual meeting; (2) obtains trustee candidates from shareholder recommendations as described below, 
and (3) if determined appropriate under the circumstances by the governance committee, obtains 
trustee candidates from a search firm or from other available sources determined by the governance 
committee. 

 
The governance committee will consider trustee candidates recommended by shareholders.  A 

trustee candidate recommendation should be addressed to the chairman of the governance 
committee and sent to the Company’s Corporate Secretary by U.S. mail, overnight courier or hand 
delivery to Chairman, Governance Committee, c/o Corporate Secretary, Colonial Properties Trust, 2101 
6th Avenue North, Suite 750, Birmingham, AL  35203.  The trustee candidate recommendation should 
display the legend “Shareholder Trustee Candidate Recommendation” in order to indicate to the 
Corporate Secretary that it is a trustee candidate recommendation subject to this policy.   

 
 The Corporate Secretary must receive all such candidate recommendations no later than 
October 1 of the year preceding the annual meeting for which the trustee candidate is being 
recommended for nomination.  The following information must accompany each trustee candidate 
recommendation: 
 

� an affidavit from the trustee candidate stating that, if elected, the trustee candidate is willing 
and able to serve on the board of trustees for the full term to which the trustee candidate 
would be elected; 

� an executed trustee questionnaire, identical to the one completed by each of the 
Company’s trustees on an annual basis (which is available by contacting the Corporate 
Secretary at 800-645-3917); 

� a current resume of the trustee candidate, listing positions currently held and for the last ten 
years, education level attained, directorships currently held and other pertinent biographical 
information; 

� a written statement from the trustee candidate as to why the trustee candidate wants to 
serve on the board of trustees and why the trustee candidate believes that he or she is 
qualified to serve; and 

� contact information, including address and telephone number, for the trustee candidate 
and recommending shareholder. 

  
 To evaluate a new trustee candidate (whether or not shareholder-recommended), the 
governance committee will (1) consider the qualifications, specific qualities and skills set forth in the 
corporate governance guidelines, and (2) if determined appropriate under the circumstances by the 
governance committee, consider personal interviews with the candidate, background investigations, 
reference checks and other similar activities.  The minimum qualifications, specific qualities and skills for 
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any trustee candidate to be recommended by the governance committee for nomination are 
described from time to time in the Company’s corporate governance guidelines.  Such corporate 
governance guidelines currently provide as follows:   
 

“The Governance Committee is responsible for reviewing with the board, annually or more 
frequently as appropriate, the appropriate skills and characteristics required of trustees (and 
candidates for nomination) in the context of the current makeup of the board.  The Governance 
Committee screens candidates for membership, considers qualified nominees for Trustees 
recommended by shareholders and makes recommendations for nominations.   

Trustees must possess the highest personal and professional ethics, integrity and values, and be 
committed to representing the long-term interests of the shareholders.  They should also have an 
inquisitive and objective perspective, practical wisdom and mature judgment.   

In making recommendations for nominations, the Governance Committee will also consider 
issues of diversity of experience at policymaking levels in business, government, education, 
technology and other areas that are relevant to the Company’s activities.” 

 
Committees of the Board of Trustees 
 
 In accordance with our bylaws, the board of trustees has established an executive committee, 
an executive compensation committee, an audit committee and a governance committee.   
 
 Executive Committee 
 
 Except as limited by law, the executive committee has the authority to act on behalf of the full 
board of trustees, including the authority, subject to our conflict of interest policies, to approve the 
acquisition and disposition of real property and the power to authorize the execution of certain 
contracts and agreements, including those related to the borrowing of money and joint venture 
arrangements, on our behalf and on behalf of Colonial Realty Limited Partnership, our operating 
partnership, of which we are the sole general partner.  The executive committee met five times in 2008.   
 
 Executive Compensation Committee 
 
 The executive compensation committee consists entirely of independent trustees.  
Independence for compensation committee members is defined by the listing standards of the NYSE.  
The executive compensation committee was established to determine compensation for our executive 
officers and to administer our restricted share, share option and annual incentive plans.  The board of 
trustees has adopted a written charter for the Executive Compensation Committee, a copy of which is 
available on the Company’s website at www.colonialprop.com. A copy of this charter also is available, 
without charge, by writing to:  Corporate Secretary of Colonial Properties Trust, 2101 6th North, Suite 750, 
Birmingham, AL 35203.  The executive compensation committee met five times during 2008. 
 
 The executive compensation committee is responsible for all elements of the named executive 
officer compensation program and the equity component of the non-officer compensation program, 
and works closely with the entire board of trustees in the execution of its duties.  For example, the 
executive compensation committee is responsible for establishing base salaries for the named executive 
officers, for establishing the annual incentive plan performance measures and related goals for the 
named executive officer group, and for determining and approving the number of long-term incentive 
awards under the Company’s equity plans with respect to the named executive officers.  The executive 
compensation committee may delegate its authority to any subcommittee the executive 
compensation committee deems appropriate, which must report to the executive compensation 
committee.  The executive compensation committee has delegated to the chair of the executive 
compensation committee the authority, between meetings of the executive compensation committee, 
to grant options and restricted shares under the 2008 Omnibus Incentive Plan to employees other than 
our executive officers.  
 
 In fulfilling its responsibilities, the executive compensation committee reviews recommendations 
made by the chief executive officer for base salary increases for all of the named executive officers, 
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other than himself, for the measures and related goals to be used in the annual incentive plan for a fiscal 
year, and any proposed changes to the peer group.  The executive compensation committee reviews 
relevant data and these recommendations and makes all final determinations on issues within the scope 
of its authority. 
 
 The executive compensation committee meets a minimum of once a quarter to discuss the 
Company’s named executive officer compensation program and in particular, base salary, annual 
incentives and long-term incentives.  The executive compensation committee members agree early in 
the fiscal year upon anticipated items to be covered over the course of that year, and for each 
meeting, the Chairman of the executive compensation committee and management review and 
finalize the proposed agenda. 
 
 To assist in its efforts in 2008, the executive compensation committee engaged Hay Group 
directly as its compensation advisor for the most recently completed fiscal year.  Hay Group provides 
detailed market data that the executive compensation committee determines is relevant in developing 
its understanding of current compensation levels and practices relevant to its decisions. The executive 
compensation committee also requests Hay Group to provide alternative ways in which to address 
compensation decisions for the consideration of the executive compensation committee.  
 
 Audit Committee 
 

The audit committee consists entirely of independent trustees.  Independence for audit 
committee members is defined by the NYSE listing standards.  The audit committee, among other things, 
assists the board of trustees in oversight of the integrity of the Company’s financial statements, oversees 
the work of the independent accountants, and facilitates the development and maintenance of 
adequate internal, financial and audit procedures.  The audit committee also serves as the qualified 
legal compliance committee under Part 205 of the Securities and Exchange Commission rules.  The 
board of trustees has adopted a written charter for the audit committee, a copy of which is available on 
the Company’s website at www.colonialprop.com.  A copy of this charter is also available, without 
charge, by writing to:  Corporate Secretary of Colonial Properties Trust, 2101 6th North, Suite 750, 
Birmingham, AL 35203.  The audit committee charter requires that all members of the committee meet 
the independence, experience, financial literacy and expertise requirements of the NYSE, the Securities 
Exchange Act of 1934, as amended, or Exchange Act, and applicable rules and regulations of the SEC, 
all as in effect from time to time. The board of trustees has determined that each member of the audit 
committee met the foregoing requirements in 2008.  The board of trustees has determined that Mr. 
Spiegel is an “audit committee financial expert” as defined under SEC rules and regulations.  The audit 
committee met eight times during 2008.   

 
 The NYSE requires that if listed companies do not limit the number of audit committees on which 
its audit committee members may serve to three or less, then in the event that a trustee simultaneously 
serves on the audit committees of more than three public companies, the board must determine that 
such simultaneous service would not impair the ability of that member to effectively serve on the 
company’s audit committee and disclose that determination.  Our company has not adopted any 
specific requirement limiting the number of audit committees on which board members may serve. 
 
 Governance Committee 
 
 The governance committee consists entirely of independent trustees.  Independence for 
governance committee members is defined by the NYSE listing standards.  The governance committee 
has a charter available on the Company’s website at www.colonialprop.com.  A copy of this charter is 
also available, without charge, by writing to:  Corporate Secretary of Colonial Properties Trust, 2101 6th 
North, Suite 750, Birmingham, AL 35203.  The governance committee, among other things, evaluates and 
recommends to our board of trustees nominees for election to the board of trustees at each annual 
meeting of shareholders or for election to fill vacancies arising between annual meetings as a result of 
retirement, death, inability to serve, resignation, increase in the number of members of the board of 
trustees, or any other reason.  In addition, the governance committee is responsible for developing and 
implementing our corporate governance guidelines, available on the Company’s website at 
www.colonialprop.com, and developing and implementing our code of ethical conduct for all 
employees, officers and trustees.  A copy of the corporate governance guidelines is also available, 
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without charge, by writing to:  Corporate Secretary of Colonial Properties Trust, 2101 6th North, Suite 750, 
Birmingham, AL 35203.  The governance committee is also charged with the task of ensuring we are in 
compliance with all NYSE listing requirements.  The governance committee is willing to consider 
appropriate trustee nominees whose names are submitted in writing by shareholders in accordance with 
the Company’s policies regarding trustee nominations.  The governance committee met four times 
during 2008.  
 
Committee Membership 
 
The following table sets forth the membership of the above-referenced committees: 
 

Independent Trustees Audit Compensation Executive Governance 

Carl F. Bailey M  M C 

William M. Johnson  M M  

Glade M. Knight     

Herbert A. Meisler M M   

Claude B. Nielsen  C  M 

Harold W. Ripps   M  

John W. Spiegel C M  M 
Non-Independent Trustees Audit Compensation Executive Governance 

M. Miller Gorrie   C  

James K. Lowder   M  

Thomas H. Lowder   M  

“M” signifies a member and “C” signifies a chairman. 
 
Board of Trustees Assessment of Independence  
 
 Our board of trustees annually conducts an assessment of the independence of each trustee in 
accordance with our corporate governance guidelines, applicable rules and regulations of the SEC, 
and the corporate governance standards of the NYSE.  The board assesses each trustee’s 
independence by reviewing any potential conflicts of interest and significant outside relationships.  In 
determining each trustee’s independence, the board broadly considers all relevant facts and 
circumstances, including specific criteria included in the NYSE’s corporate governance standards.  For 
these purposes, the NYSE requires the board to consider certain relationships that existed during a three-
year look-back period.  The board considers the issue not merely from the standpoint of a trustee, but 
also from the standpoint of persons or organizations with which the trustee has an affiliation.   
 
 Our board of trustees has evaluated the status of each trustee and has affirmatively determined, 
after broadly considering all facts and circumstances that each of Carl F. Bailey, William M. Johnson, 
Glade M. Knight, Herbert A. Meisler, Claude B. Nielsen, Harold W. Ripps and John W. Spiegel are 
“independent,” as such term is defined in the NYSE’s listing standards. Each of Messrs. Bailey, Johnson, 
Knight, Meisler, Ripps and Spiegel has no known relationship with the Company.  Similarly, prior to his 
passing, our board of trustees had previously determined that Donald T. Senterfitt was independent, with 
no known relationship with the Company. In determining that Mr. Nielsen met the criteria for 
independence under the NYSE listing standards, the board considered the following: 
  

Mr. Nielsen is a director of Regions Financial Corporation, which participates in the Company’s 
credit facility.  In light of the fact that Mr. Nielsen was not a director of Regions Financial 
Corporation at the time we began our relationship with Regions Financial Corporation, no family 
member of Mr. Nielsen’s family is an executive officer of Regions Financial Corporation, Mr. 
Nielsen receives no compensation from Regions Financial Corporation other than director and 
committee fees, and Mr. Nielsen receives no compensation or other payments from Regions 
Financial Corporation arising from his or Regions Financial Corporation’s relationship with the 
Company, the board of trustees determined that Mr. Nielsen is also “independent” pursuant to 
the NYSE’s listing standards because the board does not consider this relationship to be material. 
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 Thomas H. Lowder and C. Reynolds Thompson, III are not independent because they are both 
executive officers of the Company.  Similarly, prior to his resignation, Weston M. Andress was not 
independent because he served as an executive officer of the Company.  James K. Lowder is not 
independent as he is Thomas H. Lowder’s brother.  M. Miller Gorrie is not independent because of his 
relationships with the Company as more fully described under “Certain Relationships and Related 
Transactions.”   
   
 In connection with its review of independence our board of trustees has applied the following 
categorical independence standard:   
 

“If a trustee serves as an officer, director or trustee of a charitable organization and the 
Company’s discretionary charitable contributions to the organization are less than one percent 
of that organization’s total annual charitable receipts, such relationship will not be considered to 
be a material relationship that would impair a Trustee’s independence.” 

Each of the independent trustees satisfied this standard (if applicable to such trustee). 
  
Code of Ethical Conduct 
 
 The Company has a code of ethical conduct, which is designed to promote honest and ethical 
conduct and to deter wrongdoing at all levels of the Company’s organization.  All employees, officers 
and trustees of the Company, including the Company’s principal executive officer, principal financial 
officer and principal accounting officer, are bound by the code of ethical conduct.  A copy of the 
code of ethical conduct is available on the Company’s website at www.colonialprop.com or by request 
a copy will be sent via U.S. mail and is available in print to any shareholder who requests it from the 
Corporate Secretary of Colonial Properties Trust, 2101 6th North, Suite 750, Birmingham, AL  35203. 
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AUDIT COMMITTEE REPORT 
 

 In compliance with the requirements of the NYSE listing standards, our audit committee operates 
under a formal written charter approved by our board of trustees. The audit committee performed an 
annual review and reassessment of the adequacy of the audit committee charter in 2008.  In 
connection with the performance of its responsibility under its charter, the audit committee has: 
 

� Reviewed and discussed our audited financial statements with management; 
 
� Discussed with the independent auditors the matters required to be discussed by the statement 

on Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1, AU section 
380),1 as adopted by the Public Company Accounting Oversight Board in Rule 3200T; 

 
� Received the written disclosures and the letter from the independent auditors required by 

applicable requirements of the Public Company Accounting Oversight Board regarding the 
independent auditors  communications with the audit committee concerning independence, 
and has discussed with the independent auditors the independent auditors’ independence; and   

 
� Recommended, based on the review and discussion noted above, to our board of trustees that 

the audited financial statements be included in our Annual Report on Form 10-K for the year 
ended December 31, 2008. 

 
 The audit committee has also considered whether the independent registered public 
accounting firm’s provision of non-audit services to us is compatible with maintaining their 
independence.   
 
Date:    February 23, 2009 
 

            Members of the audit committee: 
 

     John W. Spiegel, Chairman 
                                                                      Carl F. Bailey 

Herbert A. Meisler 
                      

 
 
 
 
 
 
 

The Audit Committee Report above does not constitute “soliciting material” and will not be deemed 
“filed” or incorporated by reference into any of our filings under the Securities Act of 1933 or the 
Securities Exchange Act of 1934 that might incorporate SEC filings by reference, in whole or in part, 
notwithstanding anything to the contrary set forth in those filings. 
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RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

(Proposal 2) 
 

 We are submitting for ratification by our shareholders the appointment of 
PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year 
ending December 31, 2009.  After careful consideration of the matter and in recognition of the 
importance of this issue to our shareholders, the board of trustees has determined that it is in the best 
interests of the Company and our shareholders to seek the ratification by our shareholders of our audit 
committee’s selection of our independent registered public accounting firm.  The registered public 
accounting firm of PricewaterhouseCoopers LLP was previously appointed to serve as our independent 
registered public accounting firm for the fiscal year ending December 31, 2008.  
PricewaterhouseCoopers LLP has served as our independent registered public accounting firm since our 
initial public offering in 1993. Representatives of PricewaterhouseCoopers LLP will be present at the 
annual meeting, will have the opportunity to make a statement if they desire to do so, and will be 
available to respond to appropriate questions. 
 
Summary of Audit Fees 
 
 During the years ended December 31, 2008 and December 31, 2007, we were billed by 
PricewaterhouseCoopers LLP for the following amounts:  
  
 

 2008 2007 
Audit Fees (1)  $690,206 $711,616 

Audit-Related Fees (2) 338,382 476,049  
Tax Fees -- -- 

All Other Fees (3) 1,500 1,500 
 _______ _______ 

Total $1,030,088  $1,189,165  
   

 
(1) Services consisted of audits of our financial statements, and review of registration statements.  
(2) Services primarily consisted of joint venture and subsidiary audits as well as consideration of accounting issues and consultation 
on transactions. 
(3) Fees were related to access to an online financial reporting library. 
 
 
Vote Required 
 
 Ratification of the appointment of PricewaterhouseCoopers LLP requires the approval of a 
majority of all votes cast at the meeting at which a quorum is present.  To understand how your votes 
are counted for the purpose of ratifying the appointment of PricewaterhouseCoopers LLP as our 
independent registered public accounting firm, see “Voting Procedures and Costs of Proxy Solicitation.”  
Even if the appointment of PricewaterhouseCoopers LLP as our independent registered public 
accounting firm is ratified, our board of trustees and the audit committee may, in their discretion, 
change that appointment at any time during the year should they determine such a change would be 
in our and our shareholders’ best interests. In the event that the appointment of 
PricewaterhouseCoopers LLP is not ratified, the audit committee of our board of trustees will consider the 
appointment of another independent registered public accounting firm, but will not be required to 
appoint a different firm.  

 
Board Recommendation 
 
THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE PROPOSAL TO RATIFY THE APPOINTMENT OF 
PRICEWATERHOUSECOOPERS LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE 
YEAR ENDING DECEMBER 31, 2009. 
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Pre-Approval Policy for Services by Auditor 
 
 The Company has a policy for the pre-approval of services provided by the independent auditor.  
The policy was adopted to ensure that the provision of services by the independent auditor does not 
impair the auditor’s independence.  Under the policy, the audit committee has pre-approved particular 
audit and non-audit services, which are detailed in the policy, and has pre-approved fee levels for each 
of these services.  The pre-approved fee levels for each service are established periodically by the audit 
committee.  If a service is not listed among the particular audit or non-audit services that are described 
in the policy, or if the fee for any particular service will exceed the pre-approved fee level, that service 
requires separate pre-approval by the audit committee.  Additionally, the annual audit services 
engagement terms and fees require separate pre-approval by the audit committee.  Requests to 
provide services requiring separate pre-approval by the audit committee under this policy are submitted 
to the audit committee by both the independent auditor and the president and chief financial officer, 
and must include a joint statement as to whether, in their view, the request is consistent with SEC rules on 
auditor independence.  
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 COMPENSATION DISCUSSION AND ANALYSIS 
 
Compensation Philosophy and Guiding Principles 
 
 Colonial Properties Trust’s compensation philosophy for all employees is that the compensation 
program (comprised of base salary, annual incentive bonus, long-term equity grants, and retirement 
and health and welfare benefits) should correlate to the Company's achievement of financial and non-
financial objectives, that any long-term equity-based and cash incentive compensation should be 
closely aligned with shareholders' interests, and that retirement and health and welfare benefits in 
general should be available on a competitive and equal basis. This philosophy reflects the Company's 
key strategic compensation design priorities: paying for performance, retaining key employees for a full 
career at the Company, providing compensation that is cost-effective to the Company, and focusing 
on key measures that are consistent with increasing the value of the Company for its shareholders.   
 
 In implementing this overall compensation philosophy for the Company’s named executive 
officers, the Company’s Executive Compensation Committee (the “Committee”) follows the following 
guiding principles: 
 

Pay for Performance - The Committee places considerable emphasis on incentive compensation 
plans that reward the named executive officers for achieving specific operating and financial 
objectives.  The Committee seeks to provide rewards through these incentive plans by measuring 
performance based on key measures reflecting the increase in the value of the Company.  In 
recent years, the Committee has focused on annual growth in funds from operations (“FFO”), 
both on a corporate level and business unit level, and total shareholder return (“TSR”), over a 
multi-year period, which is the increase in the value of a share of common stock including 
dividends paid.  However, the appropriateness of the performance measures is re-evaluated 
annually. 
 
Pay Competitively - The Committee believes that the Company must offer competitive total 
compensation to recruit key executive talent when necessary, and to provide meaningful 
rewards to our named executive officers so that they are encouraged to remain with the 
Company.  To support competitive pay that also rewards performance, the Committee views 
total compensation in two ways: compensation that has competitive target levels and 
compensation that provides actual amounts consistent with the Company’s performance.  
Specifically,  our executive compensation program has been structured to provide target total 
direct compensation (actual base salary, target annual incentive and target long-term incentive 
grant date value) in the upper quartile (or 75th percentile) of the prevailing market practices of 
our industry peers.  Through the use of base salary and actual annual incentive awards and long-
term incentive grants, the Committee seeks to provide actual compensation based on 
corporate, business unit and individual performance, and in particular, seeks to provide actual 
compensation in the upper quartile (75th percentile) of the prevailing market practices of our 
industry when Company performance matches this level (i.e., 75th percentile of the relevant peer 
group). 
 
Encourage Executive Share Ownership - The Committee believes that a significant portion of 
each executive's compensation and wealth accumulation opportunities should be tied to the 
Company’s financial performance, share price and dividend performance.  We maintain a long-
term incentive plan consisting of share options, performance/time-vesting restricted shares, and 
other forms of equity- and cash-based incentive awards, so that over a period of time, a 
significant portion of a named executive officer’s actual compensation is provided in the form of 
share-based compensation. 

 
Provide Moderate Retirement and Health and Welfare Benefits – The Committee considers these 
benefits to be important for each employee, and seeks to provide a moderate level of these 
benefits in the context of the compensation program for named executive officers.  

 
 In fulfilling its responsibilities, as discussed more fully below, the Committee reviews 
recommendations made by the CEO for base salary increases for all of the named executive officers, 
other than his own,

 
for the measures and related goals to be used in the annual incentive plan for a 
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fiscal year, and for any proposed changes to the peer group against which performance will be 
measured. The Committee makes all final determinations on issues within the scope of its authority, 
including with respect to these specific recommendations.  To assist in its efforts, the Committee 
engaged Hay Group during fiscal 2008 as its compensation advisor. See “Information Regarding Trustees 
and Corporate Governance – Committees of the Board of Trustees – Executive Compensation 
Committee,” above, for more information on the nature and scope of the consultants’ assistance to the 
Committee during fiscal 2008.   
 
Benchmarking  
 
 The Committee reviews market data on base salary, annual and long term incentive 
compensation, and total direct compensation (the total of base salary, actual annual incentive and 
actual long-term incentive compensation) paid to executive officers by comparable companies 
developed by the compensation consultants from the compensation data contained in the proxy 
statements for these companies.  These comparable companies were selected on the basis of asset 
class, operations and market capitalization.  In particular, the proxy statement data provides information 
with respect to the following four peer groups, each of which contains real estate investment trusts with 
characteristics that the Committee believes are comparable to the Company or the Company’s three 
principal operating segments (“Divisions”): (i) a Corporate Peer Group; (ii) a Multifamily Peer Group; (iii) 
an Office Peer Group; and (iv) a Retail Peer Group.  
 
 The Committee reviews the Corporate Peer Group each year.  The companies that comprise the 
Corporate Peer Group are intended to reflect, as a group, the companies that (i) have one or more 
Divisions similar to the Company, (ii) have asset classes similar to the asset classes of the Company (i.e., 
multifamily, office and retail), and (iii) are within an appropriate range of the Company’s market 
capitalization, which range was $2 to $13 billion for 2008.  The Committee believes that the companies in 
the Corporate Peer Group are those companies that the Company is likely to compete with in the 
marketplace and in recruiting and retaining key executive talent.  Below is the list of companies used in 
this peer group for 2008:  
 

Corporate Peer Group $2 to $13 Billion 

Company Name 
Stock Ticker 

Symbol 
 

Company Name 
Stock Ticker 

Symbol 

Alexandria Real Estate Equities, Inc. ARE Kilroy Realty Corporation KRC 

AvalonBay Communities Inc. AVB Kimco Realty Corporation KIM 

American Financial Realty Trust AFR Lexington Realty Trust LXP 

Brandywine Realty Trust BDN Macerich Company MAC 
BRE Properties, Inc. BRE Mack-Cali Realty Corporation CLI 
Camden Property Trust CPT Mid-America Apartment Communities, Inc. MAA 

CBL & Associates Properties, Inc. CBL National Retail Properties, Inc. NNN 

Cousins Properties Incorporated CUZ Pennsylvania Real Estate Investment Trust PEI 
Equity One, Inc. EQY Post Properties, Inc. PPS 

Essex Property Trust, Inc. ESS Realty Income Corporation O 
Federal Realty Investment Trust FRT Regency Centers Corporation REG 

Glimcher Realty Trust GRT SL Green Realty Corp. SLG 
Highwoods Properties, Inc. HIW Taubman Centers, Inc. TCO 

Home Properties, Inc. HME United Dominion Realty Trust, Inc. UDR 

HRPT Properties Trust HRP Weingarten Realty Investors WRI 
 

 The Committee reviews the Multifamily, Office and Retail Peer Groups each year, and similar to 
the Corporate Peer Group, selects companies that are intended to comprise a group which reflects the 
specific Division’s asset class and potential and actual market space, and that have market 
capitalizations that are within range of each respective Division’s proportion of the Company’s market 
capitalization.  The 2008 market capitalization range for each Division (taking into account the 
bandwidth of all Divisions), is set forth below.  Also listed below is the list of companies used in these peer 
groups for 2008: 
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MultiFamily Companies 
S1 to $8 Billion  

Stock Ticker 
Symbol 

Office Companies 
$1 to $8 Billion 

Stock Ticker 
Symbol 

BRE Properties, Inc. BRE Alexandria Real Estate Equities, Inc. ARE 

Essex Property Trust, Inc. ESS American Financial Realty Trust AFR 
Home Properties, Inc. HME Brandywine Realty Trust BDN 
Investors Real Estate Trust IRETS Cousins Properties Incorporated CUZ 

Mid-America Apartment Communities, Inc. MAA Highwoods Properties, Inc. HIW 

Post Properties, Inc. PPS HRPT Properties Trust HRP 
Camden Property Trust CPT Kilroy Realty Corporation KRC 

United Dominion Realty Trust, Inc. UDR Mack-Cali Realty Corporation CLI 
  Mission West Properties, Inc. MSW 

  Parkway Properties, Inc. PKY 
    SL Green Realty Corp. SLG 

 
Retail Companies   $1 to $8 Billion Stock Ticker Symbol 

National Retail Properties, Inc. NNN 

Equity One, Inc. EQY 

Federal Realty Investment Trust FRT 

Glimcher Realty Trust GRT 

National Retail Properties, Inc. NNN 

Pennsylvania Real Estate Investment Trust PEI 

Ramco-Gershenson Properties Trust RPT 

Realty Income Corporation O 

Regency Centers Corporation REG 
Saul Centers, Inc. BFS 
Tanger Factory Outlet Centers, Inc. SKT 

Taubman Centers, Inc. TCO 
Weingarten Realty Investors WRI 

 
 The market data obtained for the peer group companies listed above provides the Committee 
with a context in which to determine whether any base salary adjustments should be made, and 
whether any revisions to the annual incentive plan’s potential payout levels and long-term incentive 
grant levels should be considered.  As discussed above, the Committee targets total direct 
compensation for each named executive officer in the “upper quartile,” or 75th percentile, of these peer 
groups for upper quartile performance.  The specific use of the data developed for 2008 decisions is 
described below. 
 
Elements of Compensation 
 
 Base Salary  
 
 As noted above, two of the guiding principles in implementing our total compensation 
philosophy are to emphasize performance and provide a target level of total direct compensation, 
which includes base salary, target annual incentive and target long-term incentive compensation at the 
upper quartile of the prevailing market practices of our industry peer groups.  In addition, the Committee 
takes into consideration its perceived value of the position, both in the context of the market data for 
similar positions as well as the experience of the individual fulfilling the duties of the position.  
 
 The Committee typically establishes base salary ranges for our named executive officers near the 
median salaries being paid by the companies in the Corporate Peer Group for comparable positions, 
and in general seeks to establish actual base salaries near the middle of this range.  Once a named 
executive officer achieves the middle of this range, increases will generally reflect how the Committee 
perceives the market changes in base salary from one year to the next. This deliberate “de-emphasis” 
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on base salary supports the Committee’s objective of putting emphasis on compensation that is 
performance-based.   
 
 At the beginning of 2008, the named executive officers’ base salaries were, in the aggregate, 
slightly below the median base salaries being paid by the companies in the Corporate Peer Group for 
comparable positions (based on a comparison to 2007 data).  This was one of several factors taken into 
consideration in determining base salaries for 2008. The Committee also considered the anticipated 
market movement of base salaries and each named executive officer’s individual performance during 
the 2007 fiscal year, including Mr. Thompson’s review of each officer’s performance, other than his own.  
This review was based on the CEO’s and Committee’s subjective review of each officer’s performance 
and was not based on any pre-established performance criteria.  
 
 In addition to taking into consideration market data, the Committee reviewed individual and 
Company performance in 2007, and based on this review, the Committee determined that the 2008 
base salary for Mr. Thompson would remain unchanged from his 2007 base salary.  The Committee 
further determined that an adjustment would be made to Mr. Lowder’s base salary in keeping with the 
previously disclosed, pre-determined adjustment in connection with the organizational changes made in 
2006.  Additionally, the Committee determined that adjustments to the base salaries of Messrs. Earle and 
Hutchinson would be made to take into account the appointments in 2008 of Messrs. Earle and 
Hutchinson to Chief Operating Officer and Executive Vice President – Multifamily Division, respectively, 
the base salaries being paid by companies in the Corporate Peer Group for comparable positions, and 
the Committee’s view that Mr. Earle’s and Mr. Hutchinson’s  base salaries should reflect these changes in 
responsibilities.  The Committee’s decisions regarding base salaries do not affect its decisions with regard 
to any other element of compensation (e.g., the target or actual annual incentive amount or the 
amount of the long-term incentive award).  
 
 Based on the considerations above, the Committee determined that the 2008 base salaries for 
each named executive officer should be adjusted as follows:  
 

Name Title 2008 Base Salary 2007 Base Salary % of Change 
 

Thomas H. Lowder 
 

Chairman & CEO 
 

$250,000 
 

$300,000 
 

-16.7% 
C. Reynolds Thompson III President & CFO $460,000 $460,000 0.0% 

Weston Andress  $460,000 $460,000 0.0% 
Paul F. Earle COO $350,000 $325,000 7.7% 

Raymond L. Hutchinson EVP – Multifamily Division $310,000 $295,000 5.1% 
Charles A. McGehee EVP – Mixed Use Division $295,000 $295,000 0.0% 

John P. Rigrish CAdmO and Corporate 
Secretary 

$190,000 $185,000 2.7% 

 
 Annual Incentive Compensation 
 
 Consistent with the Company’s objectives described above, the Company’s annual incentive 
plan is designed to provide plan participants with competitive annual incentive cash compensation 
opportunities and reward these individuals based on the Company’s and the individual’s performance 
during the performance period. The Committee retains discretion to adjust any payment that is 
otherwise determined based on the application of the terms of the plan. As described later in this 
section, the Committee intends to exercise this discretion with respect to the determinations regarding 
the 2008 annual incentive program.   
 
 Messrs. Lowder, Thompson, Andress and Rigrish 
 
 The Committee considers the appropriateness of various performance measures on an annual 
basis.  For 2008, the Committee decided to use two key Company-level performance indicators as the 
primary performance measures for all of the named executive officers: (1) weighted 3-year TSR, and (2) 
weighted annual growth in funds from operations (“FFO”) per share, as compared to the Corporate Peer 
Group.  For these purposes, the Company’s results are compared to the “weighted” results of the 
Corporate Peer Group.  The “weighting” is based on the percent of Company NOI attributable to each 
property type of the Company.  For example, if 75% of net operating income (“NOI”) of the Company is 
attributable to the Multifamily Division, then the results of the Multifamily set of companies within the 
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Corporate Peer Group are weighted 75% when determining the weighted 3-year average TSR and 
weighted annual growth in FFO per share for the Peer Group. 
 
 
 The Committee has used these measures in previous years, and for 2008 believed that these 
measures would most appropriately capture any increase in the value of the Company to the 
shareholders over the fiscal year, while at the same time addressing the potential for short-term swings in 
performance from one year to the next.   The Committee considered these measures to be of equal 
importance and therefore equally weighted these two measures in determining the actual incentive 
amount that could be paid from the annual incentive plan for 2008 performance.   
   
 The weighting assigned to each of these performance measures in determining the final payouts 
for Messrs. Lowder, Thompson, Andress, and Rigrish is set forth below: 
 

Measure  Weight 
Weighted 3 Yr Total Shareholder Return  50% 
Weighted 1 Yr Funds from Operations Growth per Share  50% 

Total  100% 
 
 Mr. Andress resigned from the Company effective December 30, 2008.  As discussed below, 
under “Changes in Organizational Structure and Related Compensation Issues”, Mr. Andress waived his 
bonus and incentive compensation for 2008, except for an amount equal to any bonus paid to Mr. 
Thompson under the Company’s annual incentive plan for 2008.   
 
 Messrs. Earle and Hutchinson  
 
 The Committee also selected performance measures for the Chief Operating Officer and 
Executive Vice President – Multifamily Division based on areas within the individual influence and control 
of such officers, in addition to the two corporate level performance indicators used for the Messrs. 
Lowder, Thompson, Andress, and Rigrish described above.  The specific divisional measures for Messrs. 
Earle and Hutchinson are discussed in more detail below.    
 
 For Mr. Earle, the Committee used the following additional Division-based performance indicator: 
Multifamily Same Property NOI growth, as compared to such indicator for the Multifamily Peer Group 
companies.  This Division-based performance measure was selected based on the expected material 
impact that achieving growth relative to its Division peers would have on the Company as well as the 
Multifamily Division, and the resulting emphasis on the Division that the Committee believed was 
appropriate for Mr. Earle.   
 
 The weighting assigned to each of these performance measures in determining the final annual 
incentive compensation award for Mr. Earle is set forth below: 
 

Measure  Weight 
Corporate Allocation   
 Weighted 3 Yr Total Shareholder Return  40% 
 Weighted 1 Yr Funds from Operations Growth per Share  40% 

Total Corporate Allocation  80% 
Divisional Allocation   
 Divisional Same Property Net Operating Income Growth  20% 

   
Total  100% 

 
 For Mr. Hutchinson, the Committee used the following additional Division-based performance 
indicators: (1) Multifamily Same Property NOI growth; and (2) Multifamily operating plan.  Similar to the 
rationale for Mr. Earle, the Division-based performance measures were selected as a result of the 
expected material impact that achieving growth relative to its peers would have on the Company as 
well as the Division, and the anticipated impact that achieving the Division’s operating plan goals would 
have on the Company.   
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 The Multifamily Same Property NOI Growth was compared to the same measure for the 
Multifamily Peer Group companies.  Due to the uniqueness of the operating plan measure, this measure, 
which measures a combination of Division-specific results (including revenues from various sources, 
specified operating expenses, other income and expenses and resulting net operating income and net 
income) is not compared to a peer group of companies; rather, the Multifamily Divisional operating plan 
was measured, on an absolute basis, compared to budgeted amounts for 2008.   
 
 The weighting assigned to each of these performance measures in determining the final annual 
incentive compensation award for Mr. Hutchinson is set forth below: 
 

Measure  Weight 
Corporate Allocation   
 Weighted 3 Yr Total Shareholder Return  20% 
 Weighted 1 Yr Funds from Operations Growth per Share  20% 

Total Corporate Allocation  40% 
Divisional Allocation   
 Divisional Same Property Net Operating Income Growth  25% 
             Divisional Operating Plan  35% 

Total Divisional Allocation  60% 
   

Total  100% 

 For Mr. Hutchinson, the Division-level measures were more heavily weighted than the corporate 
measures (60/40 rather than 50/50, as was done historically) to reflect the relative importance to the 
organization of achieving the Division-level objectives and to reinforce the degree of control that he 
was expected to have with respect to the Division-level measures, while still retaining sufficient weighting 
on the corporate measures (thereby ensuring that he is still invested in the overall performance of the 
Company). 
 
 Mr. McGehee retired from the Company effective March 31, 2008, as described in the section 
“Changes in Organizational Structure and Related Compensation Issues.”  Mr. McGehee was not a 
participant in the Company’s annual incentive plan for 2008. 

 2008 Performance Targets 
 

 For those measures compared to a peer group, the amounts actually payable to the named 
executive officers pursuant to the annual incentive plan are determined based on whether 
performance meets the “threshold” (the 25th percentile of the applicable peer group’s results), 
“median” (the 50th percentile), “target” (the 75th percentile) or “maximum” (the 90th percentile) 
performance level of the applicable peer group.    
 
 For the measure that is not compared to a peer group (the Multifamily Division operating plan), 
threshold, median, target and maximum goals were established for each of these measures.  The goals 
are a critical component of the Company’s business strategy and therefore are not disclosed.  The 
Committee developed the goals with the objective that achieving the targets with respect to the goals 
would support achieving the 75th percentile of performance for the TSR goals.  The Committee notes that 
in the prior three years, the relative measure results have not achieved 75th percentile performance, and 
therefore target incentive amounts have not been paid.  The Committee believes that the achievement 
of target performance for the measure that is not compared to a peer group is extremely difficult and 
unlikely to result in target incentive payouts, given the desired link between achieving target 
performance for this absolute measure and the intended objective that target performance for this type 
of measure would support 75th percentile TSR performance.  
 
 The “threshold” level is the minimum level of performance that will give rise to an annual 
incentive award, which pays at a maximum of 1% of the base salary.   The “median” level pays at a 
maximum of 125% of the base salary, the “target” level pays at a maximum of 200% of the base salary, 
and the “maximum” level pays at a maximum of 250% of the base salary.  The Committee determined 
that the target performance amount (100%, 150%, or 200% base salary of the applicable named 
executive officer’s base salary) would provide a level of incentive that is consistent with the 
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compensation philosophy’s emphasis on performance and consistent with the goal of providing a 
targeted total direct compensation at the upper quartile of the market if 75th percentile performance is 
achieved at the Company level. The Committee developed the other payout level opportunities to 
provide the emphasis on achieving superior results when compared to peers and when achieving 
appropriately-calibrated goals for those measures that are not compared to peers.  
 
 The Committee reviews, for each named executive officer, the level of performance for each 
measure and the individual weighting assigned to each measure.  As noted above, the plan has four 
levels of identified performance goals for each performance measure: (1) threshold; (2) median; (3) 
target; and (4) maximum.  If the performance level for any measure is between two of these identified 
levels of performance, the actual incentive amount that is payable to the named executive officer 
derived from the performance measure is “interpolated” using the two identified levels of performance. 
For example, if 3-Yr Total Shareholder Return is at the 37.5th percentile of the Corporate Peer Group, the 
amount of incentive compensation would be provided would be interpolated based on the payout 
amount that would have been paid if the result were at the 25th percentile and 50th percentile of the 
group (median).  If the 25th percentile amount were $10.00 and the 50th percentile amount were $50.00, 
then the 37.5th percentile would be $19.00.  
 
 The amount of annual incentive actually awarded does not impact or influence the 
Committee’s decisions regarding base salary or any other element of compensation (although, as 
discussed below, this annual incentive payout amount directly determines the amount of the named 
executive officer’s long-term incentive award for the year). 
 
 Payment of Annual Incentive in Restricted Stock  
 
 To further align the interests of the named executive officers with the interests of shareholders 
and to encourage them to take a long-term view of performance, an automatic 25% of their annual 
actual incentive award is paid in restricted common shares, which vest over an additional one or two-
year period.  The value of this annual incentive award that is converted into restricted shares is increased 
by an additional 25% to reflect that the earned amount is subject to additional vesting requirements.  
Named executive officers may elect to receive any or all of the remaining 75% of their actual annual 
incentive award in restricted common shares.  If the combination of the automatic 25% of their annual 
incentive award to be received in restricted common shares and the amount they elect to receive in 
restricted shares is between 25% and 50% of the actual annual incentive award, the total amount to be 
converted into restricted common shares is increased by an additional 25% (all of which is subject to a 
two-year vesting schedule).  If the named executive officer elects to receive an amount that, when 
combined with the automatic 25% of the award, equals 51% or more of the named executive officer’s 
actual annual incentive award, the total amount to be converted into restricted common shares is 
increased by an additional 40% (all of which is subject to a three-year vesting period).      
 
 2008 Annual Incentive Performance Results 
 
 In 2008, the Company’s weighted 3-year TSR for the period ending December 31, 2008 was 
12.62% which was at the 33.35th percentile of the Corporate Peer Group.   
 
 The Company’s weighted 1-year FFO was -97.67%, which was at the 2.71st percentile.   Please see 
Item 7 — “Management’s Discussion and Analysis of Financial Condition and Results of Operations” of 
our Annual Report on Form 10-K for the year ended December 31, 2008 for additional information 
regarding the calculation of FFO and a reconciliation of FFO to income from continuing operations and 
minority interest.  
  
 In 2008, the Company’s Multifamily Division Same Property NOI growth was 2.7%, which was at 
the 42.9th percentile of its peer group.  Please see Note 11 — Segment Information — in our Notes to 
Consolidated Financial Statements contained in Item 8 of our Annual Report on Form 10-K for the year 
ended December 31, 2008 for information on our segments, including the reconciliation of total segment 
net operating income to income from continuing operations and minority interest.   
 
 Final annual incentive award determinations are generally made by the Committee each year 
at its regularly scheduled April meeting (which is typically the first meeting after the previous years’ 
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incentive plan performance results are available).  The Committee acknowledges that the turmoil in the 
capital and credit markets (particularly during the last six months of 2008), together with the weakening 
economy in the U.S. and the downturn in the overall U.S. housing market, has had a dramatic and 
significant impact on the Company.  As a result of these developments, the Committee expects to 
exercise its discretion under the annual incentive plan and intends to not authorize any payouts or 
awards to any of the named executive officers under the 2008 annual incentive program.   
 
 Long-Term Incentive Compensation 
 
 Equity Awards Generally 
 
 As noted above, our compensation philosophy seeks to align closely any long-term incentive 
compensation with shareholders' interests, and one of our guiding principles is to emphasize 
performance when determining actual compensation for our named executive officers. The Committee 
believes that to implement our philosophy and to follow our guiding principles, our named executive 
officers should have an ongoing stake in the success of the business (as well as exposure to downside 
equity performance risk) and that key employees should have their long-term incentive compensation 
paid in the form of equity awards, since share-related compensation is directly tied to shareholder value.  
Furthermore, the Committee recognizes that for our named executive officers, the economic success of 
many projects, and the total compensation to the named executive officers who are responsible for the 
overall operation of these projects, should be evaluated over a multi-year time horizon, and firmly 
believes that over time, the value of the Company is reflected in total shareholder return in which the 
named executive officers can share by receiving and holding their long-term incentive compensation in 
the form of equity grants.  
 
 For 2008, the Committee determined that long-term incentive compensation for our named 
executive officers would continue to be provided through a combination of share options and restricted 
share awards.  These executive officers generally are awarded a maximum value equal to 100% of their 
actual annual incentive award for the year, in an equal split between option shares and restricted 
shares.  The Committee determined several years ago to provide for long-term incentive compensation 
based on annual results so that the grant date value of long-term incentive compensation would be 
derived from achieving annual corporate/Division goals, and that the anticipated growth in the value of 
these incentives would be derived by annual increases in the value of the Company.  At the same time, 
the Committee determined to provide a mix of full-value (restricted shares) and net appreciation value 
(option shares) awards, and determined that an even split of the value between these two types of 
awards achieved the appropriate mix and an appropriate upside opportunity. 
 
 As described above, the Committee intends to exercise its discretion under the annual incentive 
plan and intends to not authorize any payouts or awards to any of the named executive officers under 
the 2008 annual incentive program.  Similarly, the Committee does not intend to grant any long-term 
incentive compensation awards based on 2008 performance.  
     
 Additional Equity Awards to Messrs. Earle and Hutchinson in 2008 
 
     At its April 2008 meeting, the Committee reviewed recommendations from Mr. Thompson to 
provide a specific award of restricted shares to Messrs. Earle and Hutchinson in recognition of the recent 
changes in their roles and resulting increase in responsibilities and level of accountability, as described 
above, and to provide an appropriate incentive to perform in their new roles as well as encourage their 
contributions to the continued success of the Company.  These shares awards, which were granted at 
the April 2008 meeting, were separate and apart from any award based on the results from the annual 
incentive plan (and the resulting long-term incentive compensation grant). The grant date values of 
these awards were $350,000 for Mr. Earle and $150,000 for Mr. Hutchinson.  The awards vest over the 
course of five years at 20% of the number of shares subject to the award per year.  
 
 In reviewing these proposed awards to Messrs. Earle and Hutchinson, including their proposed 
values and vesting schedule, the Committee considered (a) the increase in responsibilities and levels of 
accountability of their new positions and (b) the desire to retain their services with an incentive that 
encourages on-going performance in their new roles. 
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 Retirement, Health & Welfare, Perquisite and Post-Termination Compensation 

 The Committee believes, as noted above, that an appropriate level of retirement and health 
and welfare benefits should be available to all employees, with no distinction made among any groups 
of employees other than as required by applicable tax rules and with certain exceptions described 
below.  Consequently, the emphasis in the compensation program for named executive officers is on 
the pay-for-performance elements and the amount of the retirement benefit to be provided is not 
considered when examining and determining the other elements of each named executive officer’s 
compensation (either targeted or actual).  

 The Committee determined that it is appropriate for the Company to provide the named 
executive officers with long-term care policies and with long-term disability coverage that provides for 
the same level of replacement income (as a percentage of base salary) as generally available to all 
other employees. In addition, the Committee determined to provide MedJet premiums to each of the 
named executive officers.  (MedJet is a medical evacuation services policy that would provide transport 
to the covered named executive officer’s preferred medical facility.)  The Committee will annually 
review these benefits to determine if any changes need to be made.  

 The Company has no established severance policy, and no special severance or change of 
control arrangements are in place for any named executive officer.  A discussion of arrangements 
entered into with Messrs. McGehee and Andress, in connection with their departures, is discussed below 
under “Changes in Organizational Structure and Related Compensation Issues.”.   

Option and Restricted Share Grant Practices  
 
 The Committee typically reviews and approves the amount of the annual incentive to be paid to 
each named executive officer for the preceding year at the next regularly scheduled meeting after 
performance results for that year become available (which meeting typically occurs in April of the 
following year).  The meeting date is also the date as of which (1) the total number of restricted shares to 
be granted is determined, based on the amount of the annual incentive to be provided to each named 
executive officer and his respective election to convert actual annual incentive awards into restricted 
shares, and (2) the long-term incentive award (as noted above, split equally between restricted shares 
and option shares) is determined, which is based on the results from the annual incentive plan.  The 
exercise price of the options granted to each named executive officer is based on the closing price of a 
common share on the date of the regularly scheduled Committee meeting in April of the year in which 
the actual annual incentive award is authorized, and the grant is not approved by the Committee until 
that meeting.  This approach is consistent with the terms of the Company’s 2008 Omnibus Incentive Plan 
(the “2008 Plan”).  
 
 As noted above, the Committee intends to exercise its discretion under the annual incentive 
plan and intends to not authorize any payouts or awards to any of the named executive officers under 
the 2008 annual incentive program.  Accordingly, no long-term incentive compensation grants are 
expected to be made in 2009 to any named executive officer for 2008 performance.   
  
Named Executive Officer Ownership and Holding Guidelines  
 

Consistent with the Committee’s goal of emphasizing a longer-term view of service to the 
Company, the board of trustees adopted the following ownership guidelines applicable to each named 
executive officer, which appear in the Company’s Corporate Governance Guidelines published on the 
Company’s website.   These ownership guidelines are as follows: 

 
� Every executive is expected to achieve an ownership stake in the Company that is significant in 

comparison with his or her salary.  The expected requirements are as follows: 

o Chief Executive Officer   2x Base Salary 

o President & Chief Financial Officer  2x Base Salary 

o Executive Vice Presidents   1x Base Salary 
(including Multifamily, Office, Retail,  CAO, CAdO, and COO) 
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� Ownership requirements are expected to be met in five years from the later of guidelines 
adoption, attainment of executive officer status, or promotion to a level of higher ownership 
expectation. 

 
� Other shares eligible to count toward these requirements are the value of shares owned, shares 

which are deferred in the Company’s savings and deferred compensation program (401K) and 
restricted shares. Unexercised stock options are not counted in calculating ownership.    

 
 All of the named executive officers except Mr. Hutchinson have achieved the requisite 
ownership level.   
 
$1 Million Pay Deductibility Limit 
 
 Section 162(m) of the Internal Revenue Code of 1986, as amended, prohibits publicly traded 
companies from taking a tax deduction for compensation in excess of $1 million, paid to the chief 
executive officer or any of its three other most highly compensated executive officers (other than the 
chief financial officer) for any fiscal year, who are referred to as “covered employees” under Section 
162(m).  Certain “performance-based compensation” is excluded from this $1 million cap.  The 
Company believes, however, that because of the structure of the Company and its affiliates, it does not 
have “covered employees” whose compensation is subject to the $1 million deduction limit under 
Section 162(m).  Since the Company qualifies as a REIT under the Internal Revenue Code and is 
generally not subject to Federal income taxes, if compensation were required to (but did not) qualify for 
deduction under Section 162(m), the payment of compensation that fails to satisfy the requirements of 
Section 162(m) would not have a material adverse consequence to the Company, provided the 
Company continues to distribute 100% of its taxable income.  A larger portion of shareholder distributions 
may be subject to federal income tax expense as dividend income rather than return of capital, and 
any such compensation allocated to the Company’s taxable REIT subsidiaries whose income is subject 
to federal income tax would result in an increase in income taxes due to the inability to deduct such 
compensation.  Although the Company will be mindful of the limits imposed by Section 162(m), even if it 
is determined that Section 162(m) applies or may apply to certain compensation packages, the 
Company nevertheless reserves the right to structure the compensation packages and awards in a 
manner that may exceed the limitation on deduction imposed by Section 162(m).  
 
Payment of Transition Incentive Compensation Arrangement for 2006 – 2008 Performance 
 
      In April 2006, the Committee established a transition incentive compensation arrangement for 
certain members of senior management to: 

� recognize changes in responsibilities and duties, 

� encourage these members to continue to work together as successfully in the future as they 
had in the past, 

� provide a retention element to support their continued employment, and 

� contribute to the overall growth in the value of the Company to the benefit of the 
shareholders. 

 
     This transition incentive arrangement contained two elements: a floor amount and a 
performance amount. The floor amount is comprised of a certain number of restricted shares, which vest 
only if the participating named executive officer remains employed with the Company for five years, 
beginning on April 26, 2006. (However, if the named executive officer dies or becomes disabled during 
the five-year period and the Committee so permits, he will vest in a number of shares based on the ratio 
of the length of his employment from the grant date to termination compared with the five-year period.) 
This floor amount is intended to encourage retention and continued success in growing the value of the 
Company, since the value of the shares will be determined by the common share price when the shares 
vest. Dividends are paid on the restricted shares granted as the floor amount during the restriction 
period. 
 
     The other element, the performance amount, was based on the performance of the Company 
over the three-year period beginning January 1, 2006 and ending December 31, 2008 (the 
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“Performance Period”).  The Performance amount provided the participating named executive officers 
with an even greater opportunity to share in the growth of the Company, gave these executives an 
appropriate focus to increase the value of the Company, and like the floor amount, and provided a 
retention element as well (although not as significant as the floor amount).  The performance measure 
was TSR, measured on an absolute and relative basis.   
 
 The absolute and relative performance measures each had threshold, target and maximum 
goals. To receive any performance amount, either the absolute or relative threshold goal must be 
achieved.  (The absolute threshold goal was consistent with the business plan at the time the 
arrangement was put in place, and the threshold goal was to achieve the 25th percentile of the 
Corporate Peer Group results). If either threshold goal were achieved, the actual performance amount 
to be paid was to be based on the higher of the absolute or relative performance goal achieved (with 
the actual amount to be interpolated based on actual results).  The relative performance target goal 
was to achieve the 75th percentile of the peer group in TSR at the end of the Performance Period. 
 
 On January 29, 2009, the Committee confirmed the calculation of the payouts under the 
performance awards as of the end of the Performance Period for each of the remaining participants in 
the incentive program, and approved the form in which the performance awards were made.  The 
“threshold” goal of the absolute measure of TSR for the Performance Period was not achieved.  The 
threshold goal of the relative measure of TSR for the Performance Period was achieved and, therefore, 
participants were entitled to receive a performance award amount. The Company’s TSR for the 
Performance Period was 12.62%, which was at the 33.33rd percentile of the Corporate Peer Group. The 
Company paid to the remaining participants a portion of the award in cash, in an amount equal to the 
applicable tax withholding on the award.  The balance of the awards were satisfied through the 
issuance of common shares.  Specifically, the Company paid the following to the named executive 
officers who were participants in the transition incentive arrangement on December 31, 2008 (Messrs. 
McGehee and Andress did not receive performance awards, as discussed further below, and Messrs. 
Hutchinson and Rigrish were not participants in this 2006 transition incentive compensation 
arrangement):  
 

Transition Incentive Compensation Arrangement – Value of Actual Performance Awards  
Based on Company TSR from January 1, 2006 to December 31, 2008 

  
       Total Award   Cash  # Common  
 Name   Title      Value   Portion(1)       Shares Portion(2)      
 Thomas H. Lowder Chairman and CEO $524,802 $173,073 42,224 
 C. Reynolds Thompson, III President and CFO   174,934     60,168  13,777 
 Paul F. Earle COO     87,467      32,784    6,565  

 
(1) The cash portion covered the required tax withholding.   
(2) The market value is calculated by multiplying the number of shares by $8.33, the closing market price of our common shares on 
December 31, 2008. 
 
 To encourage the continuation of efforts during and after the three- and five-year periods and to 
provide an additional retention element to this arrangement, the Committee has required that each of 
the executives retain 75% of the after-tax value of the shares received from this arrangement for a 
period of five years after vesting (floor amount) or after payment (performance amount).  
 
Changes in Organizational Structure and Related Compensation Issues 
 
 Changes Related to Chairman, Chief Executive Officer and President 
 
 On December 30, 2008, the board of trustees appointed Thomas H. Lowder, the Chairman of the 
Company’s board of trustees, to the positions of Chairman and Chief Executive Officer and appointed 
C. Reynolds Thompson III, previously the Company’s Chief Executive Officer, to the positions of President 
and Chief Financial Officer.  At the time of these appointments, the Committee determined not to 
adjust compensation for Messrs. Lowder and Thompson.  On January 30, 2009, the Committee approved 
a 2009 base salary of $400,000 for Mr. Thompson.  Mr. Lowder’s base salary did not change for 2009.  
Following discussions with senior management, the Committee concluded that, in light of the current 
state of the economy in the U.S. and the overall U.S. housing market, base salaries for named executive 



26 

officers would not be increased for 2009.  The change in base salary for Mr. Thompson was intended to 
reflect his change in duties and responsibilities.  Recognizing that Mr. Lowder’s 2008 base salary was 
reflective of a pre-determined reduction in base salary agreed upon in 2006 in connection with the 
organizational changes made in 2006 (which resulted in Mr. Lowder becoming non-executive Chairman 
of the Board), the Committee concluded that any change to Mr. Lowder’s base salary to reflect his new 
duties and responsibilities as Chief Executive Officer should be considered at a later date. 
 
 In addition, on December 30, 2008, Weston M. Andress resigned from the Company, including his 
positions as President and Chief Financial Officer of the Company and as a member of the board of 
trustees.  In connection with his resignation, the Company and Mr. Andress entered into a severance 
and release agreement (the “Severance Arrangement”) and a consulting agreement (the “Consulting 
Arrangement”).  The Severance Arrangement consists of the following: (a) a lump sum cash payment 
equal to $1.25 million as severance, (b) waiver of bonuses or incentive compensation for 2008, except 
for an amount equal to any bonus paid to Mr. Thompson under the Company’s annual incentive plan 
for 2008, (c) forfeiture of equity based awards that are not vested, including all restricted shares, 
performance shares and option shares, (d) a covenant not to solicit the Company’s employees for a 
two year period, as well as a confidentiality covenant and a mutual non-disparagement covenant, and 
(e) a release of all claims against the Company and its affiliates. 
 
 As noted above, the Company has no established severance policy, including severance 
arrangements, for any named executive officers.  Consequently, the Committee reviews each 
termination of employment on a case-by-case basis to determine whether any severance is 
appropriate.  The Committee determined that a severance arrangement was appropriate in 
connection with Mr. Andress’ departure.  In determining an amount to be provided, the Committee 
examined the structure of current severance arrangements for comparable positions at Corporate Peer 
Group companies, the actual structure and resulting amount of severance provided to a specific 
comparable position at a Corporate Peer Group company where the executive’s employment was 
recently terminated, and the value of restricted shares then held by Mr. Andress (including shares 
received as prior annual incentive awards and prior years’ long-term incentive awards).   The 
Committee determined that the amount provided (a) was appropriate given the context of the market 
data, (b) appropriately took into account outstanding restricted shares received as prior annual 
incentive awards and prior years’ long-term incentive awards, (c) acknowledged the services that Mr. 
Andress provided over his career at the Company, and (d) acknowledged the estimated period 
between employment with the Company and with a new employer.   
 
 Under the Consulting Arrangement, Mr. Andress continues to serve as a consultant for a 12-
month period, beginning January 1, 2009. Mr. Andress is entitled to receive annual compensation of 
$400,000, payable monthly in equal installments of $33,333.33 over the term of the arrangement in 
exchange for providing assistance in the negotiation of one or more loan facilities with Fannie Mae 
and/or Freddie Mac. In addition, under the Consulting Arrangement, Mr. Andress will be entitled to 
receive an additional lump sum payment of $100,000 if Mr. Andress successfully completes certain other 
consulting services as specified by Mr. Lowder. The Consulting Arrangement will expire December 31, 
2009, unless earlier terminated by either party.  However, if the Company terminates the Consulting 
Arrangement other than for “cause”, the Company must pay the balance of the $400,000 portion of the 
consulting fee described above. “Cause” includes gross negligence or willful misconduct, criminal 
conviction in connection with the consulting services or failure to substantially and willfully attempt in 
good faith to perform the requested services.  
 
 The Committee determined that, given Mr. Andress’ capital markets knowledge and expertise, 
his services post-termination would be valuable in assisting the Company arrange the above-mentioned 
loan facilities with Fannie Mae and/or Freddie Mac.  The Committee determined that for the 12-month 
period, compensation that approximated (but that was lower than) his 2008 base salary was 
appropriate.  Mr. Andress can achieve an amount that would exceed his 2008 base salary only if other 
consulting services are provided.   
 
Charles McGehee Retirement 
 
 On March 31, 2008, Mr. McGehee retired as Executive Vice President, Mixed-Use Development 
Division.  The Committee determined that Mr. McGehee’s over 20 years of service with the Company 
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and his considerable contribution to the Company during that period should be recognized in the form 
of compensation at the time of his retirement, and as a result determined to provide Mr. McGehee a 
lump sum cash payment equal to $736,665 comprised of the following:  (i) a past service bonus of 
$590,240; (ii) a pro-rated performance bonus of $115,125, and (iv) a pro-rated stay bonus of $31,300.  The 
pro-rated performance bonus amount was intended to approximate the value of the 2006 transition 
incentive performance-based award described in “Payment of Transition Incentive Compensation 
Arrangement for 2006 – 2008 Performance” above, estimated as of the date of Mr. McGehee’s 
retirement.  The pro-rated stay bonus amount was intended to approximate the value of the 2006 
transition incentive floor amount award described in “Payment of Transition Incentive Compensation 
Arrangement for 2006 – 2008 Performance,” above, pro-rated based on his service from January 1, 2006 
through his date of retirement.  In connection with his retirement, all restricted shares he held as of his 
retirement became fully vested (other than the shares issued as part of the transition incentive 
compensation arrangement described in “Payment of Transition Incentive Compensation Arrangement 
for 2006-2008 Performance”).  Mr. McGehee forfeited the actual 2006 transition incentive performance 
award and the actual 2006 transition incentive floor amount award upon his retirement. In addition, Mr. 
McGehee did not receive any additional amounts under the annual incentive plan for 2007 or 2008, or 
any long-term incentive awards with respect to such annual incentive plan awards for 2007 or 2008.   
 
2009 Annual Incentive Plan Determinations 
 
 In the past, the Committee has approved the annual incentive plan performance measures and 
targets at the beginning of the year of the annual incentive plan.  However, the Committee has not yet 
approved performance measures and targets for the Company’s annual incentive plan for 2009.  Given 
the current state of the economy in the U.S. and the overall U.S. housing market, as well as the economic 
climate anticipated in 2009, the Committee is continuing to consider and review the historical structure 
of the annual incentive plan, including the appropriateness of continued use of relative performance 
measures, and the potential measurement of absolute performance of the Company in its deliberations 
regarding the 2009 performance measures and targets.  
 

COMPENSATION COMMITTEE REPORT 
 
 The executive compensation committee of the board of trustees of Colonial Properties Trust (the 
“Committee”) has reviewed and discussed the Compensation Discussion and Analysis with 
management and based on this review and discussions with management, the Committee 
recommended to the board of trustees that the Compensation Discussion and Analysis be included in 
Colonial Properties Trust’s proxy statement. 
  THE EXECUTIVE COMPENSATION COMMITTEE 
 
  Claude B. Nielsen 
  William M. Johnson 
  Herbert A. Meisler 
  John W. Spiegel  

 
The Compensation Committee Report does not constitute “soliciting material” and will not be deemed 
“filed” or incorporated by reference into any of our filings under the Securities Act of 1933 or the 
Securities Exchange Act of 1934 that might incorporate our SEC filings by reference, in whole or in part, 
notwithstanding anything to the contrary set forth in those filings. 
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COMPENSATION OF TRUSTEES AND EXECUTIVE OFFICERS 
 

Executive Compensation 
Summary Compensation Table for 2008 

 

 Name and Principal 
Position Year 

Salary  
($)  

Bonus 
($) 

Stock 
Awards 
 ($) (1) 

Option 
Awards 

($) (2) 

Non-Equity 
incentive 

Plan 
Compen-

sation 
($) (3) 

Change in 
Pension 
Value  

($)  

All Other 
Compen-

sation 
($) (4) 

Total 
 ($) 

Thomas H. Lowder (5) 2008 $254,162 $-- $1,770,270 $38,817 $-- $--(10) $166,066 $2,229,315 
Chairman and Chief     2007 -- -- -- -- -- -- -- -- 
 Executive Officer 2006 350,000 -- 1,506,186 136,752 -- 33,023(11) 190,815 2,216,776 
          
C. Reynolds Thompson, III (6) 2008 460,007 -- 983,443 48,691 -- -- (10) 117,586 1,609,727 
President and Chief     2007 457,090 -- 896,958 56,266 -- -- (12) 598,097 2,011,320 
 Financial Officer 2006   425,000 -- 652,198   63,419   --     11,747(11) 109,755 1,262,119  
          
Weston M. Andress(7) 2008 460,007 -- (662,215) 26,948 -- -- 1,381,311 1,206,051 
President and Chief     2007 457,090 -- 945,679 90,276 -- -- 623,040 2,118,995 
 Financial Officer 2006   425,000 -- 698,285 76,399 -- -- 119,054 1,318,738   
          
Paul F. Earle 2008 347,909 -- 434,244 8,292 -- -- (10) 76,023 866,467 
Chief Operating Officer 2007 325,000 -- 376,139 14,965 -- -- (12) 281,864 997,969 
 2006   298,335 -- 273,358 22,571   --     20,488(11)   50,435    665,187 
          
Raymond L. Hutchinson(8) 2008 307,916 -- 72,275 9,185 -- -- 32,410 421,786 
Executive Vice President 2007 -- -- -- -- -- -- -- -- 
 Multifamily Division 2006 -- -- -- -- -- -- -- -- 
          
Charles A. McGehee(9) 2008 96,481 -- (241,473) 11,506 -- --(10) 755,150 621,662 
Executive Vice President  2007 295,000 -- 258,615 10,022 50,000 -- (12) 150,212 713,848 
 Mixed Use Division 2006   278,333 -- 339,379 45,433    14,000   63,183(11)   32,030    772,358 
          
John P. Rigrish 2008 189,583 -- 41,702 2,329 -- --(10) 20,986 254,601 
Chief Administrative  2007 -- -- -- -- -- -- -- -- 
 Officer and      

Corporate Secretary 
 

2006 -- -- -- -- -- -- -- -- 

(1) Amounts shown in this column represent the aggregate accounting expense recognized by the Company in each respective fiscal 
year, in accordance with Statement of Financial Accounting Standards No. 123(R), Share-Based Payment (“FAS 123(R)”), excluding the 
impact of estimated forfeitures based on service-based vesting conditions, related to (a) annual incentive compensation restricted share 
awards made to the named executive officers in each respective year and in prior years (both mandatory and elective restricted share 
awards), (b) long-term incentive compensation restricted share awards made to the named executive officers in each respective year and 
in prior fiscal years, and (c) transition incentive awards of time-vested restricted shares and performance based awards made in 2006, in 
each case above, to the extent that the compensation cost of the awards granted in prior fiscal years was recognized in our consolidated 
financial statements contained in our Form 10-K for the respective period.  For additional information on these awards, see “Compensation 
Discussion and Analysis” above and the Narrative Disclosure to Summary Compensation Table and Grant of Plan-Based Awards Table 
below.  The assumptions used to compute the accounting expense recognized in each of the above indicated fiscal years for the 
restricted share awards, including the methodology used for purposes of 2006 transition incentive awards) are set forth in Notes 16, 15 and 
13, respectively, to our 2008, 2007 and 2006 consolidated financial statements contained in our 2008 Form 10-K, our 2007 Form 10-K and our 
2006 Form 10-K, respectively. For Messrs. Earle and Hutchinson, the 2008 amounts also include the accounting expense recognized by the 
Company related to the additional equity awards granted in 2008 in connection with the changes in their roles and resulting increase in 
responsibilities, as discussed above under “Compensation Discussion and Analysis.”  For Mr. McGehee, the 2008 amount also includes the 
accounting expense recognized in connection with the acceleration of unvested restricted shares during 2008, which vested on his 
retirement in March 2008.  For Messrs. McGehee and Andress, the 2008 amounts also include the portion of compensation expense reversed 
in connection with awards forfeited during 20008 (to the extent such compensation expense was previously reported with respect to those 
awards).  During 2008, (i) Mr. Andress forfeited 64,938 restricted shares, which included his 2006 transition incentive award of time-vested 
restricted shares, as well as his 2006 performance based award and (ii) Mr. McGehee forfeited his 2006 transition incentive award of time-
vested restricted shares and his 2006 performance based award.  See “Compensation Discussion and Analysis” above for additional 
information regarding Mr. McGehee’s retirement and Mr. Andress’ resignation.  The following table provides a breakdown of the 
accounting expense recognized for each named executive officer with respect to the these awards for 2008.  The amount shown in each 
column of the table below represents the compensation cost (excluding the impact of estimated forfeitures, but including compensation 
expense reversed for Messrs. Andress and McGehee as described above) or capitalized amount recognized in our 2008 consolidated 
financial statements for the applicable award.   

 Expensed Grants from 
2004-2008 Restricted 

Shares 

Expensed Grants 
from 2006 Transition 

Restricted Shares 

Expensed Grants from 
2006 Performance-Based 

Transition Restricted Shares 
Thomas H. Lowder $ 316,597 $ 599,996 $ 853,677 
C. Reynolds Thompson III $ 498,890 $ 199,996 $ 284,558 
Weston M. Andress $ 150,518 $(333,326) $ (483,407) 
Paul F. Earle  $ 171,969 $ 119,995 $ 142,280 
Raymond L. Hutchinson $   72,275 -- -- 
Charles A. McGehee $ 83,562  $ (83,331) $ (241,704) 
John P. Rigrish $ 41,702 -- -- 
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 (2) The amounts disclosed in this column represent the aggregate accounting expense recognized by the Company in each respective 
fiscal year, in accordance with FAS 123(R), excluding the impact of estimated forfeitures based on service-based vesting conditions, related 
to the portion of the full grant date value of the option awards made in the respective years and in prior years to the extent that the 
compensation cost of the option awards granted in prior years was recognized in our consolidated financial statements contained in our 
Form 10-K for the respective year.  For additional information on these awards, see the Narrative to the Summary Compensation Table and 
Grants of Plan-Based Awards Table below.  The assumptions used to compute the accounting expense recognized in each respective fiscal 
year for the share option awards are set forth in Notes 16, 15 and 13, respectively, to our 2008, 2007 and 2006 consolidated financial 
statements contained in our  2008 Form 10-K, our 2007 Form 10-K and our 2006 Form 10-K, respectively.  For Messrs. McGehee and Andress, 
the 2008 amounts also include the portion of compensation expense reversed in connection with option awards forfeited during 2008 (to 
the extent such compensation expense was previously reported with respect to those awards).  During 2008, (i) Mr. Andress forfeited 152,357 
share options and (ii) Mr. McGehee forfeited 34,175 share options.  See “Compensation Discussion and Analysis” above for additional 
information regarding Mr. McGehee’s retirement and Mr. Andress’ resignation. 

(3) Final annual incentive award determinations are generally made by the Committee at its regularly scheduled meeting in April (which 
is typically the first meeting after the previous year’s incentive plan performance results are available).  However, as described above 
under the “Compensation Discussion and Analysis–Elements of Compensation –Annual Incentive Compensation” section, the Committee 
intends to exercise its discretion under the annual incentive plan and intends to not authorize any payouts or awards to any of the named 
executive officers under the 2008 annual incentive program.  The annual incentive award for 2007 for each of the named executive officers 
of the Company was determined on April 23, 2008.    For additional information regarding the 2007 annual incentive awards, see the 
Narrative Disclosure to Summary Compensation Table and Grant of Plan-Based Awards Table below.  For Mr. McGehee, amounts consist of 
$50,000 for 2007 and $14,000 for 2006, representing the amount of broker commissions earned separately by Mr. McGehee, as licensed 
broker in connection with sales of non-company owned land, earned in 2007 and 2006, respectively, that were paid in cash to Mr. 
McGehee.   

(4) The amounts shown in this column for 2008 represent the total incremental cost to the Company of the following items: our 
contributions to the 401(k) plan on behalf of each of our named executive officers, our payment of premiums for life insurance, long-term 
care policies, long-term disability coverage, and MEDJET service and dividends paid during 2008 on unvested restricted shares owned by 
named executive officers (which dividends, were not included in the aggregate accounting expense recognized by the Company in fiscal 
year 2008 relating to such awards), as shown in the table below.  Amounts shown under “Dividends Paid on Unvested Restricted Shares” for 
2007 in the table below include a special dividend of $10.75 per common share paid in June 2007 which was not included in the aggregate 
accounting expense recognized by the Company in fiscal year 2007 relating to such unvested restricted shares. For Mr. Andress, the 
amount in the “Other Compensation” column of the table below consists of a $1.25 million lump sum severance payment and $10,000 paid 
on his behalf for legal fees in connection with the negotiation of his severance and consulting agreements in December 2008, in 
accordance with his severance agreement.  For Mr. McGehee, the amount in the “Other Compensation” column of the table below 
consists of a lump sum payment to Mr. McGehee in connection with his retirement in March 2008.  See “Compensation Discussion and 
Analysis” above for additional information regarding the arrangements entered into in connection with Mr. Andress’s resignation and Mr. 
McGehee’s retirement.   

 
 

Name 

 
 

Year 

 
401(k) 

Contribution 

 
Life 

Insurance 

Long-term 
Care 

Insurance 

Long-term 
Disability 
Insurance 

 
MEDJET 
Premiu

m 
Other 

Compensation 

Dividends 
Paid on 

Unvested 
Restricted 

Shares 

 
Total All Other 
Compensatio

n 
Thomas H. Lowder....................... 2008 $  2,542 $  97 $  1,720 $  4,368 $  915 $--   $  156,424 $166,066 
 2007 -- -- -- -- -- -- -- -- 
 2006 6,000 117 1,720 2,513 390 -- 180,075 190,815 
          
C. Reynolds Thompson, III.......... 2008 11,500 97 1,178 3,194 300 -- 101,317 117,586 

2007 6,750 117 1,178 2,570 273 -- 587,209 598,097 
2006  6,000  117 1,178 1,637   265 -- 100,559 109,755 

  

         
2008 11,500 97 1,761 3,749 300 1,260,000 103,904 1,381,311 
2007 6,750 117 -- 3,124 273 -- 612,776 623,040 

Weston M. Andress. ....................

2006  6,000  117 -- --   265 -- 112,672  119,054 
          
Paul F. Earle .................................. 2008 11,500 97 1,335 4,597 300 -- 58,193 76,023 

2007 6,750 117 1,335 3,973 273 -- 269,417 281,864 
2006  6,000  117 1,335 2,564   265 --   40,154    50,435 

 

         
Raymond L. Hutchinson............. 2008 11,500 97 1,575 4,151 300 -- 14,786 32,410 

2007 -- -- -- -- -- -- -- -- 
2006 -- -- -- -- -- -- -- -- 

 

         
Charles A. McGehee ................. 2008 11,500 24 522 1,033 300 736,665 5,106 755,150 
 2007 6,750 117 2,090 3,509 273 -- 137,473 150,212 
 2006  6,000  117 2,090 2,411   265 --   21,147    32,030 
          
John P. Rigrish .............................. 2008 9,479 97 1,999 2,694 300 -- 6,417 20,986 
 2007 -- -- -- -- -- -- -- -- 
 2006 -- -- -- -- -- -- -- -- 

 
(5) On December 30, 2008, Mr. Lowder was appointed Chairman and Chief Executive Officer.  From April 2006 through December 30, 
2008, Mr. Lowder served as non-executive Chairman of the Board (i.e., he did not serve as an executive officer during 2007).  Prior to April 
2006, Mr. Lowder served as Chairman and Chief Executive Officer.   

(6) Mr. Thompson served as Chief Executive Officer until December 30, 2008.  On December 30, 2008, Mr. Thompson was appointed 
President and Chief Financial Officer.  

(7) Mr. Andress resigned from the Company on December 30, 2008.   

(8) On January 31, 2008, Mr. Hutchinson was appointed Executive Vice President - Multifamily.  As described further below under 
“Potential Payments Upon Termination  or Change in Control”, on March 5, 2009, Mr. Hutchinson resigned from the Company. 

(9) Mr. McGehee retired from the Company on March 31, 2008.   



30 

(10) For 2008, the aggregate change in the present value of the accumulated pension benefit under the Colonial Properties Trust Defined 
Benefit Pension Plan (the “Pension Plan”) was zero for each named executive officer.  A discussion of the Pension Plan, which was 
terminated in June 2007, is presented in “Pension Benefits Disclosure” below. 

(11) The amounts shown for 2006 in this column represent solely the aggregate change in the present value of the named executive 
officers’ accumulated pension benefit from December 31, 2005 to December 31, 2006 under the Pension Plan.   

 (12) For 2007, the aggregate change in the present value of the accumulated pension benefit under the Pension Plan was negative for 
each named executive officer.  The change in pension value for 2007 was as follows:  Mr. Thompson ($62,464), Mr. Earle ($136,285), and Mr. 
McGehee ($505,444).   

Grants of Plan-Based Awards in 2008 
 

 

(1) Represents the grant date determined for financial statements reporting purposes pursuant to FAS 123(R).  
(2)  These amounts represent the estimated possible payout under the Company’s annual incentive compensation plan for 2008.  The first 
25% of each named executive officers’ annual incentive award is automatically paid in time-vested restricted common shares.  The named 
executive officers may elect to receive any or all of the remaining 75% of their annual incentive award in restricted common shares.  The 
total number of restricted shares received by the named executive officer is increased by either 25% or 40%, depending on the percentage 
of the annual incentive award the named executive officer elects to receive in the form of restricted shares.  See “Compensation 
Discussion and Analysis–Elements of Compensation–Annual Incentive Compensation” for the performance-based conditions and other 
terms applicable to these awards.  Pursuant to the terms of his severance agreement, Mr. Andress waived any bonuses or incentive 
compensation for 2008, except for an amount equal to any bonus paid to the Company’s CEO under the Company’s 2008 annual 
incentive compensation plan for 2008.  Final annual incentive award determinations are generally made by the Committee at its regularly 
scheduled meeting in April (which is typically the first meeting after the previous year’s incentive plan performance results are available).  
However, as described above under the “Compensation Discussion and Analysis–Elements of Compensation –Annual Incentive 
Compensation” section, the Committee intends to exercise its discretion under the annual incentive plan and intends to not authorize any 
payouts or awards to any of the named executive officers under the 2008 annual incentive compensation plan. 
(3)  Except as noted below in Note 6, the shares set forth in this column represent the time-vested restricted share portions of grants under 
the 2008 Plan made in April 2008 pursuant to our (i) 2007 annual incentive compensation awards, and (ii) long term incentive plan for 2007.  
The estimated possible payouts for these 2007 awards made in April 2008 were previously reported in the Grant of Plan Based Awards in 
2007 table included in the proxy statement for our 2008 annual meeting of shareholders.  For additional information regarding these 2007 
annual incentive awards, see the Narrative Disclosure to Summary Compensation Table and Grant of Plan-Based Awards Table below.   

Estimated Possible Payouts Under Non-Equity 
Incentive Plan Awards (2) 

 

 
 Grant Date(1) 

Threshold  
($) 

Median 
($) 

Target  
($) Maximum ($) 

All Other 
Stock 

Awards: 
Number of 
Shares of 

Stock  
(#) (3) 

All Other 
Option 

Awards: 
Number of 

Securities of 
Underlying 

Options  
(#) (4) 

Exercise or 
Base Price 
of Option 
Awards 
($/sh) 

Grant Date 
Fair Value of 

Stock and 
Option 

Awards (5) 
Thomas H. Lowder  $3,000 $375,000 $600,000 $750,000     

4/23/2008     15,251   $359,314 
4/23/2008     5,447   128,331 
4/23/2008      27,234 $23.56 128,325 

         
C. Reynolds Thompson, III  4,600 575,000 920,000 1,150,000     

4/23/2008     23,385   550,951 
4/23/2008     8,352   196,773 
4/23/2008      41,758 23.56 196,765 

         
Weston M. Andress  4,600 575,000 920,000 1,150,000     

4/23/2008     23,385   550,951 
4/23/2008     8,352   196,773 
4/23/2008      41,758 23.56 196,765 

         
Paul F. Earle  3,250 32,500 325,000 406,250     

4/23/2008     4,594   108,235 
4/23/2008     1,641   38,662 
4/23/2008      8,204 23.56 38,657 
4/23/2008     14,856(6)   350,007 

         
Raymond L. Hutchinson  2,850 22,800 114,000 228,000     

4/23/2008     473   11,144 
4/23/2008     757   17,835 
4/23/2008      3,787 23.56 17,844 
4/23/2008     6,367(6)   150,006 

         
Charles A. McGehee (7)  -- -- -- -- -- -- -- -- 

         
John P. Rigrish  1,850 18,500 185,000 231,250     

4/23/2008     2,971   70,000 
4/23/2008     1,061   25,000 
4/23/2008      5,306 23.56 25,000 
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(4)  The shares set forth in this column represent time-vested share option awards granted under the 2008 Plan pursuant to our long term 
incentive plan for 2007.   
(5) The full grant date fair value was computed in accordance with FAS 123(R) based on the assumptions described in footnotes 1 and 2 to 
the Summary Compensation Table. 
(6) Represents time-vested restricted shares granted under the 2008 Plan to Mr. Earle and Mr. Hutchinson in recognition of their change in 
roles and increase in responsibilities in 2008, which is discussed in more detail above under “Compensation Discussion and Analysis–Elements 
of Compensation–-Long-Term Incentive Compensation”.  Each of these award vests ratably in five equal annual installments, commencing 
on April 23, 2009 (the one-year anniversary of the date of grant).   

(7) Mr. McGehee retired from the Company on March 31, 2008 and did not receive any equity awards during 2008.   

 
 Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based Awards Table 
  
 Options and Restricted Shares Granted in 2008   
 
 On April 23, 2008, the executive compensation committee determined the annual incentive 
award for 2007 for each of our current named executive officers as follows:  Mr. Lowder $256,650; Mr. 
Thompson — $393,530; Mr. Andress — $393,530; Mr. Earle — $77,311; Mr. Hutchinson — $35,689 and Mr. 
Rigrish - $50,000.  As previously disclosed in our proxy statement for the 2008 annual meeting of 
shareholders, Mr. Lowder was expected to receive an award under the 2007 annual incentive plan in 
April 2008, which was to be based on the performance measures for Messrs. Thompson and Andress.  
Pursuant to the terms of the annual incentive compensation plan for 2007, the named executive officers 
were required to take 25% of their annual incentive plan award in the form of restricted common shares 
instead of cash.  In addition, the named executive officers could elect to receive all or a portion of the 
remaining 75% of the award in the form of restricted common shares instead of cash.  Officers who 
elected to receive between 25% and 50% of their award in restricted shares received shares having a 
market value on the award date equal to 125% of the amount received in restricted shares (i.e., an 
additional 25% in restricted common shares), and officers who elected to receive more than 50% of their 
award in restricted shares received shares having a market value on the award date equal to 140% of 
the elected amount (i.e., an additional 40% in restricted common shares).  
 
 Each of Messrs. Lowder, Thompson, Andress, Earle and Rigrish elected to receive 100% of their 
2007 annual incentive plan award in the form of restricted common shares instead of cash. Mr. 
Hutchinson elected to receive 25% of his 2007 annual incentive plan award in the form of restricted 
shares instead of cash.  Thus, the following restricted share grants were approved by the executive 
compensation committee on April 23, 2008 in lieu of cash payments:  Mr. Lowder — 15,251 shares; Mr. 
Thompson — 23,385 shares; Mr. Andress — 23,385 shares; Mr. Earle — 4,594 shares; Mr. Hutchinson — 473 
shares and Mr. Rigrish – 2,971.  All restricted share awards are subject to a three-year vesting period (50% 
vests on the first anniversary of the date of grant, and 25% vests on each of the second and third 
anniversaries of the date of grant).    Dividends are paid on restricted share awards included in the Grant 
of Plan-Based Awards in 2008 Table above. 
 
 The value of options granted in 2008, as reflected in the Grants of Plan-Based Awards in 2008 
Table above, was based on computing the value of an option on the grant date (using the Black-
Scholes model).  All option valuation models, including the Black-Scholes model, require a prediction 
about the future movement of the share price.  The following assumptions were made for the purposes 
of calculating the option value:  an option term of 7.1 years, volatility of 20.7%, dividend yield at 7.92% 
and risk-free interest rate of 3.77%.   
 
 2006 Transition Incentive Awards   
 
 In April 2006, in connection with the transition in duties and responsibilities for certain of the 
officers, we made transition incentive awards of time-vested restricted shares and performance based 
awards to certain officers, including Messrs. Lowder, Thompson, Andress, Earle and McGehee.  The 
Performance based awards were based on the performance of the Company over a three-year period 
beginning January 1, 2006 and ending December 31, 2008 (the “Performance Period”).  On January 29, 
2009, the executive compensation committee confirmed the calculation of the payouts under the 
performance based awards as of the end of Performance Period for each of the remaining participants 
under the incentive program, and approved the form in which the performance awards were made.  
Each of Messrs. Andress and McGehee forfeited his performance award and time-vested restricted 
share award upon his departure from the Company in 2008. These transition awards, including the 
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payout amounts, are more fully described and discussed above under “Compensation Discussion and 
Analysis–-Payment of Transition Incentive Compensation Arrangement for 2006-2008 Performance”.  
 
 Employment Agreements and Post-Employment/Change in Control Compensation    
 
 None of our named executive officers, or any of our other executive officers, have employment 
agreements with us.  In 2007, the Company, Colonial Realty Limited Partnership and Mr. Thomas Lowder 
entered into a non-competition agreement.  The non-competition agreement replaced Mr. Lowder’s 
prior employment agreement, which was terminated after Mr. Lowder became non-executive 
Chairman of the Board in 2006.  See the “Potential Payments Upon Termination or Change in Control” 
section below for a discussion of the potential post-employment or change of control payments or other 
benefits to be received by our named executive officers upon certain termination events or upon a 
change in control, including a discussion of Mr. Lowder’s non-competition agreement. 
 
 Severance and Retirement Payments in 2008 
 
 For a discussion of the arrangements entered into between the Company and Mr. McGehee in 
connection with his retirement from the Company in March 2008, see “Compensation Discussion and 
Analysis– Changes in Organizational Structure and Related Compensation Issues.”.  For a discussion of 
the arrangements entered into between the Company and Mr. Andress in connection with his 
resignation in December 2008, see “Compensation Discussion and Analysis– Changes in Organizational 
Structure and Related Compensation Issues.” 
 
 The following table sets forth certain information concerning outstanding equity awards at fiscal 
year-end for 2008.  This table does not include the performance based awards made to named 
executive officers under the April 2006 transition incentive award program described above, which 
awards became fully vested on December 31, 2008.  See “Compensation Discussion and Analysis––- 
Changes in Organizational Structure and Related Compensation Issues,” above. 
 

Outstanding Equity Awards at Fiscal Year-End for 2008 
   

 Option Award (1) 

Name 

Number of 
Securities 

Underlying 
Unexercised 

Options        
# Exercisable 

Number of 
Securities 

Underlying 
Unexercised 

Options         
# UnExercis-

able 

Option 
Exercise 
Price ($) 

Option 
Expiration 

Date 

Number of 
Shares or 
Units of 

Stock that 
Have Not 
Vested (#) 

Market Value 
of Shares or 

Units of Stock 
that Have Not 
Vested($) (2)  

Thomas H. Lowder          92,505(3) $    770,567 
              30,000                       -  $16.75 01/25/2009   

             7,465                       -  $13.37 01/24/2010   

            71,450                    -  $16.25 01/26/2011   

            81,060      - $21.77 01/18/2012   

  75,500  - $22.71 01/17/2013   

  797                 532  $26.99 02/03/2015   

  16,059             10,706  $26.48 04/07/2015   

             3,220               4,830  $37.28 04/26/2016   

  2,084            8,337  $39.41 04/24/2017   

  - 27,234 $23.56 04/23/2018   

 20,000 - $16.75 01/25/2009   

 30,035 - $13.37 01/21/2010   

 13,000 - $16.25 01/26/2011   

C. Reynolds Thompson, III          63,466(4) $    528,672 
              6,667                       -  $16.75 01/25/2009   

              8,000                       -  $13.37 01/24/2010   

            26,646                    -  $16.25 01/26/2011   

            47,988      - $21.77 01/18/2012   

            44,700  - $22.71 01/17/2013   
  697                  466  $26.99 02/03/2015   
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  14,218             9,480  $26.48 04/07/2015   

              2,817               4,226  $37.28 04/26/2016   

  2,531             10,124  $39.41 04/24/2017   

 - 41,758 $23.56 04/23/2018   

Weston M. Andress(5) -- -- -- -- -- -- 
Paul F. Earle       38,497(6)  $    320,680  

              5,334  -  $16.75 01/25/2009   

              6,000  -  $13.37 01/24/2010   

            18,016  -  $16.25 01/26/2011   

            23,994                       -  $21.77 01/18/2012   

 22,400 - $22.71 01/17/2013   

  2,057               3,086  $37.28 04/26/2016   

  
   

71  288  $39.41 04/24/2017 
  

 - 8,204 $23.56 04/23/2018   

Raymond L. Hutchinson         10,205(7)  $    85,008  
  2,887                  - $37.28 04/26/2016    
            47  188  $39.41  04/24/2017    
                  -              3,787  $23.56 04/23/2018    
                 2,591       

Charles A. McGehee (8) -- -- -- -- -- -- 
John P. Rigrish         4,556(9)  $    31,300  

              6,666  -  $16.75 01/25/2009   

              10,000  -  $13.37 01/24/2010   

            22,520  -  $16.25 01/26/2011   

            23,944                       -  $21.77 01/18/2012   

 22,400 - $22.71 01/17/2013   

  135              203  $37.28 04/26/2016   

  
   

83  336  $39.41 04/24/2017 
  

 - 8,204 $23.56 04/23/2018    
 
(1) All option awards shown in the table above have a term of 10 years (expiring on the 10th anniversary of the date of the award) and vest 
in equal annual installments over a five-year period.  In June 2007, in connection with the consummation of certain strategic transactions 
more fully described in our 2008 Form 10-K, the exercise prices of all of our then outstanding options were reduced by $10.63 per share as 
required under the terms of our option plans.  The option exercise prices for grants made prior to June 2007 in the table above reflect this 
exercise price adjustment.  As to Mr. Lowder, 63,035 of the option shares listed in this table are held in trust for the benefit of Mr. Lowder’s 
children. 

(2) The market value is calculated by multiplying the number of shares by $8.33, the closing market price of our common shares on 
December 31, 2008. 

(3) Represents restricted shares, which vest as follows: 404 shares ratably in two annual installments, commencing on February 3, 2009; 2,142 
shares ratably in two annual installments, commencing on April 7, 2009; 1,108 shares on April 26, 2009; 950 shares ratably in three annual 
installments, commencing on April 26, 2009; 2,918 shares ratably in two annual installments, commencing on April 24, 2009; 1,668 shares 
ratably in four annual installments, commencing on April 24, 2009; 15,251 shares ratably in five annual installments, commencing on April 23, 
2009; 5,447 shares ratably in five annual installments, commencing on April 23, 2009;  and 62,617 shares vest 100%  on April 26, 2011. 

(4) Represents restricted shares, which vest as follows: 1,265 shares on July 22, 2009; 354 shares ratably in two annual installments, 
commencing on February 3, 2009; 1,896 shares ratably in two annual installments, commencing on April 7, 2009; 942 shares on April 26, 2009; 
831 shares ratably in three annual installments, commencing on April 26, 2009; 3,544 shares ratably in two annual installments, commencing 
on April 24, 2009; 2,025 shares ratably in four annual installments, commencing on April 24, 2009; 23,385 shares ratably in five annual 
installments, commencing on April 23, 2009; 8,352 shares ratably in five annual installments, commencing on April 23, 2009;  and 20,872 
shares vest 100%  on April 26, 2011. 

(5) Pursuant to the terms of his severance agreement, Mr. Andress forfeited all equity based awards, including the 2006 transition incentive 
awards.  See the discussion under “Compensation Discussion and Analysis– Changes in Organizational Structure and Related 
Compensation Issues.” 

(6) Represents restricted shares, which vest as follows: 251 shares on April 7, 2009; 680 shares on April 26, 2009;  595 shares ratably in three 
annual installment, commencing on April 26, 2009; 101 shares ratably in two annual installments, commencing on April 24, 2009; 58 shares 
ratably in four annual installments, commencing on April 24, 2009; 3,198 shares ratably in four annual installments, commencing on April 24, 
2009; 4,594 shares ratably in three annual installments, commencing on April 26, 2009; 1,641 shares ratably in five annual installments, 
commencing on April 26, 2009; 14,856 shares ratably in five annual installments, commencing on April 26, 2009 and 20,872 shares vest 100%  
on April 26, 2011. 

(7) Represents restricted shares, which vest as follows: 194 shares on June 10, 2009; 531 shares ratably in two annual installments, 
commencing on April 7, 2009; 251 shares on April 26, 2009; 33 shares ratably in two annual installments, commencing on April 24, 2009; 1,599 
shares ratably in four annual installments, commencing on April 24, 2009; 473 shares ratably in three annual installments, commencing on 
April 23, 2009; 757 shares ratably in five annual installments, commencing on April 23, 2009 and 6,367 shares vest ratably in five annual 
installments, commencing on April 23, 2009. 
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(8) Mr. McGehee retired from the Company on March 31, 2008.  See the discussion under “Compensation Discussion and Analysis– 
Changes in Organizational Structure and Related Compensation Issues.” 

(9) Represents restricted shares, which vest as follows: 251 shares ratably in two annual installments, commencing on April 7, 2009; 47 shares 
on April 26, 2009; 40 shares ratably in three annual installments, commencing on April 26, 2009; 118 shares ratably in two annual installments, 
commencing on April 24, 2009; 68 shares ratably in four annual installments, commencing on April 24, 2009; 2,971 shares ratably in three 
annual installments, commencing on April 23, 2009; and 1,061 shares ratably in five annual installments, commencing on April 23, 2009. 

 The following table sets forth certain information concerning option exercises and shares 
acquired by our named executive officers during 2008, and the vesting of restricted share awards 
previously granted to our named executive officers. 

 
Option Exercises and Stock Vested During 2008 

 
Name Option Awards Stock Awards 

 Number of 
Shares 

Acquired on 
Exercise (#) 

Value 
Realized on 
Exercise ($) 

Number of 
Shares 

Acquired on 
Vesting (#) 

Value 
Realized on 
Vesting ($)(1) 

Thomas H. Lowder                    -               -            9,779  
      

$241,826  
C. Reynolds Thompson, III                    -               -            10,974      265,380  
Weston M. Andress                    -               -  12,439 305,310 
Paul F. Earle                    -         -            2,738        67,149  
Raymond L. Hutchinson                    -        -            1,258        30,599  
Charles A. McGehee (2)                    -               -  4,994        120,106 
John P. Rigrish                    -               -            920  23,036  

(1) Amounts reflect the market value of our common shares on the day the shares vested. 
(2) Under the agreement entered into between Mr. McGehee and the Company in connection with his retirement in March 2008, all of Mr. 
McGehee’s unvested restricted shares as of his date of retirement immediately vested (other than his transition incentive award of time-vested 
restricted shares, which he forfeited upon his retirement).  See the discussion under “Compensation Discussion and Analysis–-Changes in 
Organizational Structure and Related Compensation Issues.” 



35 

 
 Pension Benefits Disclosure  
   
 The Colonial Properties Trust Defined Benefit Pension Plan (the “Pension Plan”) was terminated 
effective June 30, 2007.  Each of the named executive officers, other than Mr. Andress and Mr. 
Hutchinson, participated in the Pension Plan as of the time of plan termination.   The IRS approval for the 
termination was granted in 2008 and all remaining assets were distributed to participants during 2008.  
Each of the participating named executive officers elected to take a partial lump sum payment of their 
pension benefit during 2007, and the balance the pension benefit was paid in a lump sum during 2008.  
For a more detailed discussion of the assumptions used for financial reporting purposes under generally 
accepted accounting principles with respect to the Pension Plan, please refer to Note 17 to our 2008 
consolidated financial statements contained in our  2008 Form 10-K. 

 
Pension Benefits Table 

 

Name Plan Name 

Number of Years 
Credited Service 

(#) (1) 

Present 
Value of 

Accumulated Benefit 
($)(2) 

Payments During 
Last Fiscal  Year  

($) 
 
Thomas H. Lowder 

Colonial Properties 
Trust Defined Benefit 
Pension Plan 

  
30 

  
$ 0 

 
$28,445  

  
C. Reynolds Thompson, III 

Colonial Properties 
Trust Defined Benefit 
Pension Plan 

  
10 

  
 0 

 
 4,955 

  
Paul F. Earle 

Colonial Properties 
Trust Defined Benefit 
Pension Plan 

  
15 

  
0 

 
10,383 

 
Charles A. McGehee   

Colonial Properties 
Trust Defined Benefit 
Pension Plan 

  
26 

  
0 

 
35,235 

  
John R. Rigrish  

Colonial Properties 
Trust Defined Benefit 
Pension Plan 

 
9 

  
0 

 
8,186 

(1) Plan benefits were frozen and the plan terminated on June 30, 2007.  Number of years of credited service is equal to the actual years of service 
with the Company.  We did not have a policy of granting extra years of credited service. 

(2) The value for the participants at the end of the year is $0.00, because all remaining assets were paid out to participants during 2008 following 
termination of the Pension Plan. 
 
 Potential Payments Upon Termination or Change in Control 

 
 Potential Payments Under Thomas Lowder’s Non-competition Agreement 
 
 On May 4, 2007, the Company, Colonial Realty Limited Partnership and Mr. Thomas Lowder 
entered into a non-competition agreement.  The non-competition agreement replaced Mr. Lowder’s 
prior employment agreement, which was terminated after Mr. Lowder became non-executive 
Chairman of the Board in 2006. The non-competition agreement restricts Mr.  Lowder from competing 
with the Company during the period in which Mr.  Lowder serves as Chairman of the Board of the 
Company (or otherwise as an employee of the Company), and for two years thereafter (the “Restricted 
Period”). During the Restricted Period, Mr.  Lowder cannot engage in any way, directly or indirectly, in 
the acquisition, operation, development, management, leasing or disposition of any real property or any 
improvements thereon, other than in his capacity as a director, trustee, officer or equity owner of the 
Company, and other than certain permitted activities specified in the non-competition agreement. 
During the two-year, post-termination period, Mr.  Lowder is entitled to compensation equal to two times 
his annual salary determined at the time he ceases to serve as Chairman of the Board of the Company 
(or otherwise as an employee of the Company) payable in substantially equal monthly installments over 
the two-year period (as of December 31, 2008, the amount that would have been paid based on his 
base salary for 2008 would have been approximately $500,000 in the aggregate). The non-competition 
agreement also contains a nonsolicitation covenant that applies during the Restricted Period to 
employees, independent contractors and tenants of any property in which the Company has at least a 
50% equity interest.  Mr. Lowder may terminate the non-competition agreement upon a change in 
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composition of the Company’s board of trustees during any two year period such that the trustees at 
the beginning of the period (or trustees nominated or elected by such trustees) cease to constitute a 
majority of the board of trustees or on or after the date on which any person or group acquires more 
than 20% of the Company’s voting shares without prior written consent of the Company. 
 
 Potential Payments Pursuant to Equity Awards Upon Death, Disability or Change in Control  
 
 The following discussion summarizes the potential payments to our named executive officers in 
connection with certain terminations of employment or upon a change in control of the Company.  The 
amounts shown assume that such termination of employment or change in control was effective as of 
December 31, 2008 (the last business day of our last completed fiscal year), and thus include amounts 
earned through such time and are estimates of the amounts which would be paid out to the named 
executive officer upon his termination.  The actual amounts to be paid out can only be determined at 
the time of the termination or change in control. 
 
 Death or Disability   
 
 If a named executive officer were to die or become disabled, under the terms of the existing 
equity plans and award agreements, the named executive officer would be entitled to the following: 
 

• any unvested restricted share awards would accelerate and become fully vested; and 
• any unexercisable option awards would accelerate and become fully vested and would 

remain exercisable for up to one year after the date of death or termination of employment 
due to disability (unless terminated earlier upon the expiration of the term of the option, or 10 
years from the date of grant). 

 
In addition, as to the service-based restricted shares granted pursuant to our 2006 transition 

incentive program, the executive compensation committee may, in its discretion, allow the named 
executive officer to vest in a number of shares based on the ratio of his employment from the grant date 
to the date of termination and the five-year or three-year period, respectively.   
 
 Change in Control   
 
 If a named executive officer’s employment is terminated due to a change in control in which the 
Company is not the surviving entity, any unvested restricted share awards would accelerate and 
become fully vested.  In addition, any unexercisable option awards would accelerate and become fully 
vested and remain exercisable for 15 to 30 days (depending on the plan) immediately prior to the 
occurrence of the termination.   
 
 If, however, these awards are assumed, or substituted for options or shares of any successor 
entity, in connection with the change in control, the options and restricted shares would instead 
continue to vest in accordance with their terms.  Under the 2008 Plan, in the event an award is assumed 
or substituted and the named executive officer’s employment is terminated without “cause” within one 
year following the consummation of change in control, the award will be fully vested and remain 
exercisable for one year following such termination or for such longer period as the compensation 
committee may determine.  “Cause” is defined in the 2008 Plan as follows (unless the applicable award 
agreement contains a different definition):   (i) gross negligence or willful misconduct in connection with 
the performance of duties; (ii) conviction of a criminal offense (other than minor traffic offenses); or (iii) 
material breach of any term of any employment, consulting or other services, confidentiality, intellectual 
property or non-competition agreements.  None of the award agreements for named executive officers 
under the 2008 Plan contain a different definition of “cause.”  
 

A “change in control” is defined under our equity plans as:  
� the dissolution or liquidation of the Company;   
� a merger, consolidation, or reorganization of the Company with one or more other 

entities in which the Company is not the surviving entity;  
� a sale of substantially all of the assets of the Company; or  
� upon any transaction (including, a merger or reorganization in which the Company is the 

surviving entity) approved by the board of trustees that results in any person or entity 
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owning 50% or 80% (depending on the plan) or more of the combined voting power of all 
classes of securities of the Company. 

 
 The following table sets forth the intrinsic value (that is, the value based upon the Company’s 
share price ($8.33, the last reported sales price of our common shares on the NYSE on December 31, 
2008), and in the case of options, minus the exercise price) of equity awards that would become 
exercisable or vested in the event of death, disability or a change in control (assuming the awards are 
not assumed or substituted) as of December 31, 2008. The table does not include the transition incentive 
performance based awards issued to certain named executive officers as part of the April 2006 
transition incentive award program, because those awards became fully vested on December 31,2008 
(see the discussion under “Compensation Discussion and Analysis—Payment of Transition Incentive 
Compensation Arrangement for 2006 – 2008 Performance” above). 
 

 Death or Disability Change in Control 
Thomas H. Lowder $770,567 $770,567 
C. Reynolds Thompson, III 528,672 528,672 
Paul F. Earle 320,680 320,680 
Raymond L. Hutchinson 85,008 85,008 
John P. Rigrish 37,952 37,952 

 
 On March 5, 2009, Mr. Hutchinson resigned from the Company.  In recognition of his service to 
the Company, Mr. Hutchinson is expected to receive a lump sum cash payment equal to approximately 
one year’s base salary as severance. 
 
Trustee Compensation 
 
 Compensation of Non-Employee Trustees 
 
 Non-employee trustees are compensated with an annual retainer and board and committee 
meeting fees. Non-employee trustees can elect to receive fully-vested common shares in lieu of all or a 
portion of their annual retainer and board and committee meeting fees pursuant to the Company’s 
2008 Plan.  The number of common shares received in lieu of fees is based on 125% of the amount of 
fees foregone divided by the fair market value of common shares.  For purposes of this arrangement, 
“fair market value” is determined quarterly and defined as the average of the closing prices of the 
Company’s common shares for the last five trading days of the applicable three-month calendar 
quarter on which trades occurred. 

 
Non-employee trustees also receive an option to purchase 5,000 common shares upon election 

to the board, and an additional option to purchase 5,000 common shares following each annual 
election of trustees that occurs after the trustee has completed at least one year of service.  These 
options are issued under the Company’s 2008 Plan.  The options vest one year after the date the award 
was granted, subject to continued service, at an exercise price equal to the fair market value on the 
grant date.   

 
Non-employee trustees also receive a grant of $10,000 of restricted shares following each annual 

election of trustees that occurs after the trustee has completed at least one year of service.  The 
restricted shares are issued under the Company’s 2008 Plan.  The restricted shares are valued based on 
the fair market value on the grant date and vest one year after the grant date, subject to continued 
service.   

 
The grant date for both share option and restricted share awards is the date of the annual 

meeting of the board of trustees (which generally occurs on or about the date of the annual meeting of 
shareholders each year).  We use the closing price on the grant date as the exercise price of share 
options and to determine the number of restricted shares, similar to the practice adopted for awards to 
our executive officers and employees generally. 

 
Employee trustees are not entitled to any additional compensation for their service as trustees. 

The following table outlines the non-employee trustee’s cash compensation in terms of annual retainer 
and fee structure for 2008 and 2009. 
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Non-Employee Trustees Fee Structure 
 

Annual Retainer – Board Members $22,500 
Annual Retainer – Lead Trustee 15,000 
Annual Retainer – Audit Committee Chairman 15,000 
Annual Retainer – Executive Compensation Chairman 7,500 
Annual Retainer – Executive Committee Chairman 7,500 
Annual Retainer – Governance Committee Chairman 7,500 
  

Per Board Meeting Attended in Person* 1,750 
Per Board Meeting Attended by Telephone 1,000 
  

Committee Member (other than Chairman):  
Per Committee  Meeting Attended in Person* 1,250 
Per Committee  Meeting Attended by Telephone 1,000 
  

Committee Chairman:  
Per Committee Meeting Attended in Person or by Telephone* 1,750 

* Plus out of pocket expenses. 
 
 In addition, under the share ownership guidelines set forth in our Corporate Governance 
Guidelines, each trustee is expected to achieve a minimum ownership stake of $5,000.  Each trustee was 
in compliance with this requirement as of December 31, 2008.  

 2008 Trustee Compensation Table 

 The following table sets forth the total compensation paid to each non-employee trustee in 2008. 
 

 Trustee 

Fees Earned 
or Paid in 
Cash ($) 

Stock Awards 
($)(1) 

Option Awards 
($)(2) 

Change in 
Pension Value All Other 

Compensation(3) Total 
Carl F. Bailey $ - $102,828(5)  $13,220  N/A $632   $   116,680  

M. Miller Gorrie - 69,703(5) 13,220 N/A $632    $     83,555  

William M. Johnson -      65,953(5)  13,220 N/A $632   $     79,805  

Glade M. Knight 28,750       10,015 13,220 N/A $632  $     52,617  

James K. Lowder 5,500       50,015(5)  13,220 N/A $632  $     69,367  

Herbert A. Meisler -          10,015 13,220 N/A $47,382(6)  $     70,617  

Claude B. Nielsen 50,750     10,015  13,220 N/A $632  $     74,617  

Harold W. Ripps -       55,953(5)  13,220 N/A $632  $     69,805  

Donald T. Senterfitt(4) 51,000       13,353 13,220 N/A $632  $     78,205  

John W. Spiegel - 73,453(5) 13,220 N/A $632  $     87,305  

(1)  The amount disclosed in the "Stock Awards" column includes the aggregate accounting expense recognized by the Company in fiscal 
year 2008, in accordance with FAS 123(R), excluding the impact of estimated forfeitures based on service-based vesting conditions, related 
to restricted share awards made in 2008 and in prior fiscal years to the extent that the accounting cost of the awards was recognized in our 
2008 consolidated financial statements contained in our 2008 Form 10-K.  For each non-employee trustee, the amount in this column 
represents (or includes, as applicable) the accounting expense recognized in fiscal year 2008 with respect to the grant of approximately 
$10,000 of restricted shares following the annual election of trustees in each of April 2008 and April 2007. The full grant date value of the 
annual restricted share awards granted in April 2008 was $10,013. The assumptions used to compute the accounting expense recognized 
for each non-employee trustee in fiscal year 2008 and 2007 with respect to these awards are set forth in Notes 16 and 15 to our 2008 and 
2007 consolidated financial statements contained in our 2008 Form 10-K and 2007 Form 10-K, respectively.  As of December 31, 2008, each 
of our non-employee trustees (other than Mr. Senterfitt, who passed away in August 2008) held 425 outstanding restricted shares granted in 
April 2008. For Mr. Senterfitt, the amount in this column also includes the portion of the compensation expense recognized in 2008 upon the 
acceleration of vesting of his of restricted share award granted in April 2008, which accelerated vesting occurred upon his death in August 
2008 pursuant to the terms of this award. 
 (2) The amounts disclosed in the "Option Awards" column represent the aggregate accounting expense recognized by the Company in 
fiscal year 2008, in accordance with FAS 123(R), excluding the impact of estimated forfeitures based on service-based vesting conditions, 
related to option awards made in 2008 and in prior fiscal years to the extent that the accounting cost of the awards was recognized in our 
2008 consolidated financial statements contained in our 2008 Form 10-K.  For each non-employee trustee, the amount in this column 
represents the the accounting expense recognized in fiscal year 2008 with respect to the grant of options to purchase 5,000 common 
shares following the annual election of trustees in each of April 2008 and 2007.  The grant date fair value of the option awards granted in 
April 2008 was $7,000.   The Black-Scholes option pricing model was chosen to estimate the value of the options set forth in this table and in 
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the financial statements of the Company.  The assumptions used to compute the accounting expense recognized for each non-employee 
trustee in fiscal year 2008 and 2007 with respect to these awards are set forth in Notes 16 and 15 to our 2008 and 2007 consolidated 
financial statements contained in our 2008 Form 10-K and 2007 Form 10-K, respectively.  The following table lists the outstanding option 
awards at December 31, 2008 held by each of our non-employee trustees, other than Mr. Senterfitt who passed away in August 2008): 
 

Options Outstanding at 2008 Fiscal Year-End 
 

Name 

Number of Securities 
Underlying 

Unexercised Options 
(#) 

Exercisable 

Number of Securities 
Underlying 

Unexercised Options 
(#) 

Unexercisable 
Carl F. Bailey 40,000 5,000 
M. Miller Gorrie 10,000 5,000 
William M. Johnson 10,000 5,000 
Glade M. Knight 66,620 5,000 
James K. Lowder 45,000 5,000 
Herbert A. Meisler 35,000 5,000 
Claude B. Nielsen 40,000 5,000 
Harold W. Ripps 10,000 5,000 
John W. Spiegel 25,000 5,000 

 
(3) The amount listed in this column represents the following dividends: one dividend payment of $0.50 per share in 2008 on the 201 
restricted shares granted on April 25, 2007; which became 100% vested on April 25, 2008, and two dividend payments of $0.50 per 
share and one dividend payment of $0.25 per share on the 425 restricted shares granted on April 23, 2008. 
(4) Mr. Senterfitt passed away in August 2008.  In addition to his position as lead trustee, Mr. Senterfitt served as Chairman of the 
Governance Committee and as a member of the Audit Committee.   

 (5) In addition to the amounts specified in Note 1 above, this amount also includes the awards to non-employee trustees who elected 
to receive common shares pursuant to the Company’s 2008 Plan in lieu of the annual board and committee meeting fees pursuant.  
Common shares received in lieu of cash under such plan have a fair market value equal to 125% of the amount of cash foregone.  The 
trustees that participated in this plan during 2008 were Messrs. Bailey, Gorrie, Johnson, J. Lowder, Ripps and Spiegel.  For 2008, the 
market values attributable to the additional 25% were as follows: Mr. Bailey: $18,563; Mr. Gorrie $11,938; Mr. Johnson $11,188; Mr. J. 
Lowder $8,000; Mr. Ripps $9,188; and Mr. Spiegel $12,688.  The amounts included in this column represent the grant date fair value of 
these stock awards, determined in accordance with FAS 123(R).   
(6) Mr. Meisler has waived his right to trustee and committee meeting fees (which was $46,750 for 2008) and has requested that we 
donate a like amount to a charitable organization designated by Mr. Meisler on his behalf. 
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COMPENSATION COMMITTEE INTERLOCKS AND 
INSIDER PARTICIPATION 

 
The executive compensation committee was comprised of Messrs. Claude B. Nielsen, William M. 

Johnson, Herbert A. Meisler and John W. Spiegel during 2008.  None of these four members was an 
employee or officer of the Company during 2008 and none are former officers.  In addition, no 
interlocking relationship existed between these members and any member of any other Company’s 
board of directors, board of trustees or compensation committee during that period.    

 
During fiscal year 2008, we engaged in certain transactions with entities in which some of our 

trustees had a financial interest.  None of these transactions involved members of the executive 
compensation committee. 

 

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS  
 

The Company has implemented a specific procedure for reviewing and approving related party 
construction activities.  The Company historically has used Brasfield & Gorrie LLC, a construction 
company controlled by Mr. M. Miller Gorrie (a trustee of the Company), to manage and oversee certain 
of its development, re-development and expansion projects.  This construction company is 
headquartered in Alabama and has completed numerous projects within the Sunbelt region of the 
United States.  Through the use of market survey data and in-house development expertise, the 
Company negotiates the fees and contract prices of each development, re-development or expansion 
project with this company in compliance with the Company’s “Policy on Hiring Architects, Contractors, 
Engineers, and Consultants”, which policy was developed to allow the selection of certain preferred 
vendors who have demonstrated an ability to consistently deliver a quality product at a fair price and in 
a timely manner.  Additionally, this company outsources all significant subcontractor work through a 
competitive bid process.  Upon approval by the Management Committee, the Management 
Committee (a non-board level committee composed of various members of management of the 
Company) presents each project to the independent members of the Executive Committee of the 
Board of Trustees for final approval.     
 

The Company paid $50.6 million, $77.0 million and $59.2 million for property construction costs to 
Brasfield & Gorrie LLC during the years ended December 31, 2008, 2007 and 2006, respectively.  Of these 
amounts, $38.4 million, $67.0 million and $53.1 million was then paid to unaffiliated subcontractors for the 
construction of these development projects during 2008, 2007 and 2006, respectively.  The Company 
had $0.6 million, $6.5 million and $9.6 million in outstanding construction invoices or retainage payable to 
this construction company at December 31, 2008, 2007 and 2006, respectively. Mr. Gorrie has a 3.8% 
economic interest in Brasfield & Gorrie, LLC. These transactions were unanimously approved by the 
independent members of the Executive Committee consistent with the procedure described above. 

 
The Company also leases space to Brasfield & Gorrie, LLC, pursuant to a lease originally entered 

into in 2003.  The original lease, which ran through October 31, 2008, was amended in 2007 to extend the 
term of the lease through October 31, 2013.  The amended lease provides for aggregate remaining 
lease payments of approximately $3.2 million from 2009 through the end of the extended lease term.  
The amended lease also provides the tenant with a right of first refusal to lease additional vacant space 
in the same building in certain circumstances.  The underlying property was contributed to a joint 
venture during 2007 in which the Company retained a 15% interest. The Company continues to manage 
the underlying property. The aggregate amount of rent paid under the lease was approximately $0.5 
million, during 2008. 

 
 Since 1993, Colonial Insurance Agency, a corporation wholly-owned by The Colonial Company 
(in which Thomas Lowder and his family members and James Lowder and his family members each has 
a 50% ownership interest), has provided insurance risk management, administration and brokerage 
services for the Company. As part of this service, the Company placed insurance coverage with 
unaffiliated insurance brokers and agents, including Hilb, Rogal & Hobbs, Colonial Insurance Agency, 
McGriff Siebels & Williams and Marsh, USA, through a competitive bidding process. The premiums paid to 
these unaffiliated insurance brokers and agents (as they deducted their commissions prior to paying the 
carriers) totaled $5.0 million, $7.8 million and $4.8 million for 2008, 2007 and 2006, respectively. The 
aggregate amounts paid by the Company to Colonial Insurance Agency for these services during the 
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years ended December 31, 2008, 2007 and 2006 were $0.5 million, $0.6 million and $0.5 million, 
respectively.  Neither Mr. T. Lowder nor Mr. J. Lowder has an interest in these premiums.  

 During 2008, 2007 and 2006, the Company provided property management services for certain 
apartment properties owned by Colonial Real Estate Investors, Inc. (“CREI”), a corporation wholly-owned 
by The Colonial Company (in which Thomas Lowder and his family members and James Lowder and his 
family members each has a 50% ownership interest). The Company provided property management 
services pursuant to three separate property management agreements.  Each agreement provided for 
management fees equal to the greater of $5,000 per month or 4% of gross revenue collected during the 
term of the agreement. Each agreement had an initial term of three years, beginning in 2002, and 
automatically renewed for subsequent terms of one year, unless terminated by one of the parties. One 
agreement was terminated during 2006 and another agreement was terminated during 2007.  The 
aggregate amounts paid by CREI to the Company for property management services under the 
remaining agreement during the year ended December 31, 2008 was approximately $115,000. This 
remaining property management agreement was terminated during 2008. 

 Other than a specific procedure for reviewing and approving related party construction 
activities, the Company has not adopted a formal policy for the review and approval of related 
persons’ transactions generally. Pursuant to its charter, our audit committee reviews and discusses with 
management and our independent registered public accounting firm any such transaction if deemed 
material and relevant to an understanding of the Company’s financial statements. Our policies and 
practices may not be successful in eliminating the influence of conflicts.   

VOTING SECURITIES HELD BY PRINCIPAL SHAREHOLDERS AND MANAGEMENT 
 
 The following table sets forth, as of March 2, 2009, information regarding the beneficial ownership 
of our common shares, including our common shares as to which a right to acquire beneficial ownership 
existed, for example, through the exercise of options to purchase common shares, within the meaning of 
Rule 13d-3 under the Exchange Act, by: 
 

(1) each person known by us to be the beneficial owner of more than five percent of our   
outstanding common shares;  

 

 (2) each trustee, nominee and named executive officer; and  
 

 (3) our trustees, our named executive officers and other executive officers as a group.   
 

 Unless otherwise indicated in the notes to the table, each person named in the table had, as of 
the record date, sole voting and investment power with respect to all shares shown as beneficially 
owned by such person.  References in the table to “units” are to common units of limited partnership 
interest in Colonial Realty Limited Partnership, our operating partnership.  Units owned by a person 
named in the table are included in the “Number of Common Shares” column because units are 
currently redeemable, at the option of the holder, for cash equal to the value of an equal number of 
common shares or, at our election, for an equal number of common shares.  Because of limitations on 
ownership of common shares imposed by our Declaration of Trust, neither Mr. T. Lowder nor Mr. J. Lowder 
could in fact redeem all of his units for common shares without divesting a substantial number of 
common shares in connection with the redemption.  The extent to which a person holds units as 
opposed to common shares is set forth in the footnotes.  Unless indicated otherwise below, the address 
for our trustees and executive officers is c/o Colonial Properties Trust, Colonial Plaza, 2101 6th Avenue 
North, Suite 750, Birmingham, Alabama 35203. 
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  Percent of  
 Number of Percent of  Common 
Name and Business Address Common Common   Shares 
of Beneficial Owner                     Shares   Shares (1) and Units (2) 
 
Thomas H. Lowder (3) ...................................  3,652,801    7.2% 6.3% 
 
James K. Lowder (4)......................................  3,184,060    6.3% 5.5% 
 
The Vanguard Group, Inc. (5). ....................  3,984,781   8.2% 6.9% 
100 Vanguard Blvd. 
Malvern, PA 19355 
 
Anchor Capital Advisors LLC (6).................  3,424,708   7.0% 6.0% 
One Post Office Square 
Boston, MA 02109-2103 
 
Barclays Global Investors, NA (7)................  3,788,268   7.8% 6.6% 
45 Fremont Street 
San Francisco, CA  94105 
 
Carl F. Bailey (8) .............................................     154,821     *   * 
 
M. Miller Gorrie (9) .........................................  1,125,259   2.3% 2.0% 
 
William M. Johnson (10)................................   1,024,970  2.1% 1.8% 
 
Glade M. Knight (11).....................................     813,142   1.7% 1.4% 
 
Herbert A. Meisler (12) ..................................     725,848   1.5% 1.3% 
 
Claude B. Nielsen (13) ..................................       85,154       *   *  
 
Harold W. Ripps (14)......................................  2,113,598    4.2% 3.7% 
 
John W. Spiegel (15) .....................................       66,131     *   * 
 
C. Reynolds Thompson, III (16) ....................     293,941     *   * 
 
Paul F. Earle (17) ............................................     191,720     *   * 
 
Raymond L. Hutchinson (18)........................        18,161    *    * 
 
John P. Rigrish(19)..........................................      124,988    *    * 
 
All executive officers and trustees as a group 
    (16 persons) (20) ........................................  11,585,893  20.9%  19.8% 
______________________ 
*  Less than 1% 

(1) For purposes of this calculation, the number of common shares deemed outstanding includes 48,606,242 common shares 
currently outstanding and the number of common shares issuable to the named person(s) upon redemption of units or upon the 
exercise of options exercisable within 60 days of March 2, 2009. 

(2) For purposes of this calculation, the number of common shares and units deemed outstanding includes 48,606,242 common 
shares currently outstanding, 8,860,971 units currently outstanding (excluding units held by the Company), and the number of 
common shares issuable to the named person(s) upon the exercise of options exercisable within 60 days of March 2, 2009.  All such 
outstanding units are currently redeemable within 60 days of March 2, 2009.   

(3) The total includes 489,685 shares directly owned by Thomas Lowder, 1,600 shares owned by Thomas H. Lowder Investments, 
LLC, 790,921 shares owned by Colonial Commercial Investments, Inc. (“CCI”), a corporation owned equally by Thomas and James 
Lowder, 53,628 shares owned pursuant to the Company’s 401(k) plan, 19,719 shares owned, 63,035 shares subject to options 
exercisable within 60 days, held in trust for the benefit of Thomas Lowder’s children, and 302,394 shares subject to options 
exercisable within 60 days.  In addition, the total includes 635,350 units directly owned by Thomas Lowder, 89,285 units owned by 
Thomas H. Lowder Investments, LLC, 1,207,054 units owned by CCI, and 130 units held in trust for the benefit of Thomas Lowder’s 
children.  Shares and units owned by CCI are reported twice in this table, once as beneficially owned by Thomas Lowder and again 
as beneficially owned by James Lowder.   
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(4) The total includes 305,383 shares directly owned by James Lowder, 1,600 shares owned by James K. Lowder Investments, LLC, 
790,921 shares owned by CCI, 104,271 shares owned pursuant to the Company’s 401(k) plan, and 50,000 shares subject to options 
exercisable within 60 days.  In addition, the total includes 635,351 units directly owned by James K. Lowder, 89,285 units owned by 
James K. Lowder Investments, LLC, 1,207,054 units owned by CCI and 195 units held in trust for the benefit of James K. Lowder’s 
children.   

(5) Represents the number of shares owned by The Vanguard Group, Inc. based on a Schedule 13G/A filed with the Securities 
and Exchange Commission by The Vanguard Group, Inc. on February 13, 2009.  According to such Schedule 13G/A, the Vanguard 
Group, Inc. has sole voting power with respect to 61,990 of such common shares and sole dispositive power with respect to all of 
the 3,984,781 common shares. 

(6) Represents the number of common shares owned by Anchor Capital Advisors LLC based on a Schedule 13G filed with the 
Securities and Exchange Commission by Anchor Capital Advisors LLC on January 28, 2009.  According to such Schedule 13G, 
Anchor Capital Advisors LLC has sole voting and dispositive power with respect to 3,424,708 of our common shares.  The Schedule 
13G was filed on behalf of Anchor Capital Advisors LLC solely in its capacity as an investment adviser in accordance with Rule 13d-
1(b)(1)(ii)(E). 

(7) Information based on a Schedule 13G filed with the Securities an Exchange Commission on February 5, 2009 by Barclays 
Global Investors, NA, Barclays Global Fund Advisors, Barclays Global Investors, Ltd., Barclays Global Investors Japan Limited, 
Barclays Global Investors Canada Limited, Barclays Global Investors Australia Limited, and Barclays Global Investors (Deutschland) 
AG, indicating that: (a) Barclays Global Investors, NA beneficially owns 1,226,265 of our common shares and has sole voting power 
with respect to 1,109,139 of such common shares and sole dispositive power with respect to the 1,226,265 common shares; (b) 
Barclays Global Fund Advisors beneficially owns 2,486,802 of our common shares and has sole voting power with respect to 
1,940,477 of such common shares and sole dispositive power with respect to the 2,486,802 common shares;  (c) Barclays Global 
Investors, Ltd. beneficially owns 56,841 of our common shares and has sole voting power with respect to 26,043 of such common 
shares and sole dispositive power with respect to the 56,841 common shares; and (d) Barclays Global Investors Japan Limited 
beneficially owns 18,360 of our common shares and has sole voting and dispositive power with respect to the18,360 common 
shares.  The Schedule 13G was filed on behalf of (a) Barclays Global Investors, NA solely in its capacity as a bank under Section 
3(a)(6) of the Exchange Act and (b) Barclays Global Fund Advisors solely in its capacity as an investment adviser in accordance 
with Rule 13d-1(b)(1)(ii)(E). 

(8) The total includes 91,226 shares directly owned by Mr. Bailey, of which 50,000 are pledged for a bank loan, 1,000 shares 
owned by Mr. Bailey’s spouse, 45,000 shares subject to options exercisable within 60 days and 17,595 units directly owned by Mr. 
Bailey. 

(9) The total includes 207,279 shares directly owed by Mr. Gorrie, 93,959 shares owned by Mr. Gorrie’s spouse, 518,544 shares 
owned by Brasfield & Gorrie, LLC, which is controlled by Mr. Gorrie, 9,363 shares held in trust for Mr. Gorrie’s son, 14,591 shares held in 
trust for Mr. Gorrie’s brother and 15,000 shares subject to options exercisable within 60 days.  Also includes 157,140 units owned by 
MJE, LLC, and 109,383 units directly owned by Mr. Gorrie.   

(10) The total Includes 433,878 shares directly owned by Mr. Johnson, 12,892 shares owned by Mr. Johnson’s spouse, and 15,000 
shares subject to options exercisable within 60 days.  The total also includes 313,200 units directly owned by Mr. Johnson.  Also 
included are 100,000 shares held by Faith Ventures Foundation, Inc., 60,000 shares held in the William M. Johnson and Phyllis B. 
Johnson Foundation, Inc., and 90,000 shares held in the William M. Johnson and Phyllis B. Johnson Supporting Foundation, Inc., as to 
each of which Mr. Johnson has shared voting and investment power. 

(11) The total includes 634,801 shares directly owned by Mr. Knight, 84,226 shares owned by LLP, which is controlled by Mr. Knight, 
1,547 shares owned by Mr. Knight’s sons, 21,048 owned by Mr. Knight’s spouse and 71,520 shares subject to options exercisable 
within 60 days.   

(12) The total includes 141,319 shares directly owned by Mr. Meisler, 40,000 shares subject to options exercisable within 60 days, 
526,934 units owned by Meisler Partnership L.P., a limited partnership of which Mr. Meisler and his wife are partners, and 17,595 units 
directly owned by Mr. Meisler. 

(13) The total includes 22,319 shares directly owned by Mr. Nielsen, 6,970 shares owned by Mr. Nielsen as custodian for his children, 
50,000 shares subject to options exercisable within 60 days and 5,865 units directly owned by Mr. Nielsen.   

(14) The total includes 122,623 shares directly owned by Mr. Ripps, 50,000 shares owned by Rime, Inc., a corporation controlled by 
Mr. Ripps, 15,000 shares subject to options exercisable within 60 days and 1,925,975 units directly owned by Mr. Ripps. 

(15) The total includes 36,131 shares directly owned by Mr. Spiegel and 30,000 shares subject to options exercisable within 60 days. 

(16) The total includes 108,186 shares directly owned by Mr. Thompson, of which 31,000 are pledged for a bank loan, 750 shares 
owned by Mr. Thompson as custodian for his children, 163,176 shares subject to options exercisable within 60 days, and 4,234 shares 
owned pursuant to the Company’s 401(k) plan.  Also includes 17,595 units owned directly by Mr. Thompson, which are pledged for 
a bank loan.   

(17) The total includes 97,303 shares directly owned by Mr. Earle, of which 17,595 of which are pledged for a bank loan, 13,805 
shares owned pursuant to the Company’s 401(k) plan, 80,612 shares subject to options exercisable in 60 days.  

(18)  The total includes 12,979 shares directly owned by Mr. Hutchinson, and 5,182 shares subject to options exercisable within 60 
days.   

(19) The total includes 14,218 shares directly owned by Mr. Rigrish, 6,215 shares owned pursuant to the Company’s 401(k) plan, 
89,960 shares subject to options exercisable within 60 days, and 17,595 units directly owned by Mr. Rigrish which are pledged for a 
bank loan. 

(20) Includes 4,786,475 shares, 5,765,527 units and 1,033,891 shares subject to options exercisable within 60 days held by executive 
officers and trustees.  Shares and units held by CCI have been counted only once for this purpose. 
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE 
 

 Section 16(a) of the Securities Exchange Act of 1934 requires our trustees and executive officers 
and shareholders who beneficially own more than 10% of any class of our equity securities to file reports 
with the SEC on Forms 3, 4 and 5 for the purpose of reporting their ownership of and transactions in 
common shares and units.  Based on a review of the copies of such reports furnished to us, we believe 
that, except as set forth below, all Section 16(a) filing requirements for the fiscal year ended 2008 
applicable to such persons were complied with on a timely basis. Carl Bailey filed one late Form 4 on 
December 29, 2008 which included the late reporting of a purchase of 10,000 common shares on 
December 9, 2008.  
 

SHAREHOLDER PROPOSALS FOR 2010 ANNUAL MEETING 
 
 Proposals of shareholders to be presented at the 2010 annual meeting must be received by us no 
later than November 16, 2009 to be considered for inclusion in our proxy material for the 2010 annual 
meeting of shareholders.  In addition, any shareholder who wishes to propose a nominee to the board of 
trustees or submit any other matter to a vote at a meeting of shareholders (other than a shareholder 
proposal included in our proxy materials pursuant to SEC Rule 14a-8) must deliver such proposal to us no 
earlier than January 22, 2010 and no later than February 21, 2010, and must comply with the advance 
notice provisions and other requirements of Article II, Section 12 of our by-laws, which are on file with the 
SEC and may be obtained from us upon request. 
 
 Pursuant to SEC rules, if a shareholder notifies the Company after January 30, 2010 of an intent to 
present a proposal at the 2010 annual meeting of shareholders and the proposal is voted upon at the 
2010 annual meeting, the Company’s proxy holders will have the right to exercise discretionary voting 
authority with respect to the proposal, if presented at the 2010 annual meeting. 
 

VOTING PROCEDURES AND COSTS OF PROXY SOLICITATION 
 

 You may vote either by completing and returning the enclosed proxy card to us prior to the 
meeting, by submitting your proxy electronically by telephone or the internet prior to the meeting or by 
completing a written ballot at the meeting.  Proxies may be revoked at any time before they are 
exercised by delivering a written notice of revocation to Colonial Properties Trust, 2101 Sixth Avenue 
North, Suite 750, Birmingham, AL  35203 and addressed to the Corporate Secretary, by delivering or a 
later dated proxy to us, by voting again by telephone or the internet or by voting in person at the 
meeting.  Attendance at the meeting will not, in itself, constitute revocation of a previously granted 
proxy.  Common shares represented by proxies either in the form enclosed, properly executed and 
returned, or submitted electronically by telephone or the internet, if such proxies are not revoked, will be 
voted as specified.  Where no specification of how to vote is made on a properly executed and 
returned form of proxy or a proxy submitted electronically, the shares represented by the proxy will be 
voted as recommended by the board of trustees. Where the proxy is returned by mail but not properly 
executed, the shares represented by the proxy will not be voted.  Under our by-laws and Alabama 
statutory law, shares represented by proxies that reflect abstentions will be counted as present and 
entitled to vote for purposes of determining the existence of a quorum.   
 
 A quorum is the minimum number of shares required to hold a meeting. Under our by-laws, the 
presence, in person or by proxy, of at least a majority of shareholders entitled to cast a majority of all the 
votes entitled to be cast at such meeting shall constitute a quorum at the meeting.  Abstentions and 
broker non-votes, if any, will be treated as shares that are present, in person or by proxy, and entitled to 
vote, for purposes of determining the presence of a quorum at the annual meeting.  Broker non-votes 
occur when nominees, such as banks and brokers holding shares on behalf of beneficial owners, do not 
receive voting instructions from the beneficial owners at least ten days before the annual meeting.  If 
that happens, the nominees may vote those shares only on matters deemed “routine” by the NYSE.  On 
non-routine matters, nominees cannot vote without instructions from the beneficial owner, resulting in a 
so-called “broker non-vote.” 
 
 Trustees will be elected by a plurality of all votes cast at the meeting.  Abstentions and any 
broker non-votes will have no effect on the outcome of the vote in the election of trustees.  The 
Company has adopted a policy regarding nominees for trustee who fail to receive an affirmative 
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majority of all votes cast at the annual meeting.  The Company’s corporate governance guidelines 
provide that:  
 

In an uncontested election, any nominee for Trustee who receives a greater number of votes 
"withheld" from his or her election than votes "for" such election shall promptly tender his or her 
resignation following certification of the shareholder vote to the Governance Committee.  The 
Governance Committee shall consider the resignation offer and recommend to the Board 
whether to accept it.  The Board will act on the Governance Committee’s recommendation 
within 90 days following certification of the shareholder vote. 

 
 The ratification of the appointment of PricewaterhouseCoopers LLP requires the approval of a 
majority of all votes cast at the annual meeting.  Abstentions and broker “non-votes” will not be counted 
as a vote “for” or “against” this proposal.  Broker non-votes will not be counted as shares entitled to vote 
on this proposal and, accordingly will not affect the outcome with respect to this proposal.  Accordingly, 
abstentions and broker “non-votes” will have no effect on the outcome of this proposal.  We will pay the 
cost of preparing, assembling, and mailing the proxy material. In addition to soliciting proxies by mail, our 
officers, trustees and other employees, without additional compensation, may solicit proxies personally 
or by other appropriate means.  We will also request persons, firms and corporations holding shares in 
their names or in the names of their nominees, which shares are beneficially owned by others, to send 
the proxy material to, and to obtain proxies from, such beneficial owners and will reimburse such holders 
for their reasonable expenses in doing so. 
  

HOUSEHOLDING OF PROXY MATERIALS

If you and other residents at your mailing address own common shares in street name, your 
broker or bank may have sent you a notice that your household will receive only one annual report and 
proxy statement for each company in which you hold shares through that broker or bank. This practice 
of sending only one copy of proxy materials is known as “householding.” If you did not respond that you 
did not want to participate in householding, you were deemed to have consented to the process. If the 
foregoing procedures apply to you, your broker has sent one copy of our annual report and proxy to 
your address. You may revoke your consent to householding at any time by sending your name, the 
name of your brokerage firm and your account number to Householding Department, 51 Mercedes 
Way, Edgewood, NY 11717 (telephone number: 1-800-542-1061). The revocation of your consent to 
householding will be effective 30 days following its receipt. In any event, if you did not receive an 
individual copy of this proxy statement or our annual report, we will deliver promptly a copy to you if you 
address your written request to or call Colonial Properties Trust, Attention: Investor Relations, 2101 Sixth 
Avenue North, Suite 750, Birmingham, Alabama 35203 (telephone number: 1-800-645-3917). If you are 
receiving multiple copies of our annual report and proxy statement, you can request householding by 
contacting us in the same manner. 
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS 
FOR THE STOCKHOLDER MEETING TO BE HELD ON APRIL 22, 2009 

 
This proxy statement, our annual report to shareholders and our annual report on Form 10-K for 

the year ended December 31, 2008 are available on our website at www.colonialprop.com under the 
investor relations section of the website.  Addition copies of this proxy statement, our annual report to 
shareholders or our annual report on Form 10-K for the year ended December 31, 2008 will be furnished 
without charge upon written request to the Corporate Secretary at the mailing address for our executive 
offices set forth on the first page of this proxy statement.  If requested by eligible shareholders, we will 
provide copies of exhibits to our annual report on Form 10-K for the year ended December 31, 2008 for a 
reasonable fee. 

 Your vote is important.  If you are unable to be present at the meeting in person, please 
complete the enclosed proxy card and mail it in the enclosed postage-paid envelope or cast your vote 
electronically by telephone or internet as soon as possible. 
 

By Order of the Board of Trustees 

 
John P. Rigrish 
Chief Administrative Officer and 
Corporate Secretary 

March 16, 2009 
 

 







<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails true
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams true
  /MaxSubsetPct 0
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Preserve
  /UCRandBGInfo /Preserve
  /UsePrologue true
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /None
  /ColorImageResolution 300
  /ColorImageDepth 8
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /FlateEncode
  /AutoFilterColorImages false
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages false
  /GrayImageDownsampleType /None
  /GrayImageResolution 300
  /GrayImageDepth 8
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /FlateEncode
  /AutoFilterGrayImages false
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages false
  /MonoImageDownsampleType /None
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (U.S. Web Coated \050SWOP\051 v2)
  /PDFXOutputConditionIdentifier (CGATS TR 001)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /ENU ([Based on 'ADPGC'] Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames false
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        9
        9
        9
        9
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (U.S. Web Coated \(SWOP\) v2)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 20.016001
      /MarksWeight 0.250000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /PageMarksFile /RomanDefault
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed true
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




