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Date of Report (Date of earliest event reported) February 15, 2017

AVALONBAY COMMUNITIES, INC.
(Exact Name of Registrant as Specified in Its Charter)
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:
o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Lance R. Primis advised the Company’s Board of Directors on February 15, 2017, that he will not stand for re-election at the upcoming 2017 Annual
Meeting of Stockholders. Mr. Primis’s decision is consistent with the term limit expectations contained in the Company’s Corporate Governance
Guidelines and was not based on any disagreement with the Company.
Mr. Primis has been a director of the Company for over 18 years. He has served, at various times, on a variety of committees of the Board,
including as chair of the Nominating and Corporate Governance and Compensation committees of the Board, and he previously served as Lead
Independent Director . Mr. Primis has been and continues to be a valued member of the Board, and will continue to serve on the Board through
the date of the Company’s 2017 Annual Meeting. The Board expects to nominate for re-election to the Board all other current directors.
Item 5.03

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On February 16, 2017, the Board of Directors of the Company amended the Company’s bylaws, effective immediately, to change the vote
requirement for election of each director in uncontested elections to a majority of the votes cast for and against such director (rather than the
affirmative vote of a majority of the votes cast for and affirmatively withheld as to such director). With such change, the Company intends to also
revise its proxy card and ballot for the election of directors in uncontested elections to enable stockholders to abstain on voting for or against one
or more director nominees.
The full text of the Company’s Amendment to Amended and Restated Bylaws is being filed with this Current Report on Form 8-K as Exhibit 3.2 and
is incorporated herein by reference.
ITEM 9.01

Financial Statements and Exhibits.

(d)

Exhibits.

Exhibit No.

3.2

Description

Amendment to Amended and Restated Bylaws of AvalonBay Communities, Inc., dated February 16, 2017.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

AVALONBAY COMMUNITIES, INC.
February 21, 2017
By:
Name:
Title:

/s/ Kevin P. O’Shea
Kevin P. O’Shea
Chief Financial Officer
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Amendment to Amended and Restated Bylaws of AvalonBay Communities, Inc., dated February 16, 2017.
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Section 2: EX-3.2 (EX-3.2)
Exhibit 3.2
AVALONBAY COMMUNITIES, INC.
Secretary’s Certificate
Amendment to Bylaws
On February 16, 2017, at a duly called and held meeting of the Board of Directors of AvalonBay Communities, Inc. (the “Company”), the Board
adopted the following amendment to the Company’s Bylaws:
The Company’s Amended and Restated Bylaws dated November 12, 2015, are hereby amended as follows (new language is bold and underlined
and deleted language is struckthrough):
The third sentence of Section 1.08(a) is amended to read as follows:
Any holder of shares entitled to vote on any matter may vote part of the shares in favor of the proposal and refrain from voting the

remaining shares or, other than elections to office, vote them against the proposal but, if the Stockholder fails to specify the number of
shares such Stockholder is voting affirmatively, it shall be conclusively presumed that the Stockholder’s approving vote is with respect
to all votes said Stockholder is entitled to cast.
The sixth sentence of Section 1.08(a) is amended to read as follows:
Notwithstanding the foregoing, a nominee for Director shall be elected as a Director only if such nominee receives the affirmative vote of
a majority of the total votes cast for and affirmatively withheld as to against such nominee at a meeting of Stockholders duly called and at
which a quorum is present.
IN WITNESS WHEREOF, the undersigned has signed this certificate as of February 16, 2017.
AVALONBAY COMMUNITIES, INC.
/s/ Edward M. Schulman
Name:
Edward M. Schulman
Title:
Secretary

(Back To Top)

